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DOGKETED 1y QY A5y
BEFORE THE ARIZONA %1
(] ‘
CORPORATION COMMISSION
IN THE MATTER OF THE JOINT Docket Nos. T-01051B-10-0194
NOTICE AND APPLICATION OF T-02811B~10-0194
QWEST CORPORATION, QWEST T-04190A-10-0194
COMMUNICATIONS COMPANY, T-20443A-10-0194
LLC, OWEST LD CORP., EMBARQ T-03555A-10-0194
COMMUNICATIONS, INC. D/B/A T-03902A-10-0194
CENTURYLINK COMMUNICATIONS,
EMBARQ PAYPHONE SERVICES,
INC. D/B/A CENTURY LINK,
AND CENTURYTEL SOLUTIONS,
LIL.C, FOR APPROVAL OF THE INTERVENOR CWA’'S MOTION TO
PROPOSED MERGER OF THEIR COMPEL #2
CORPORATIONS QWEST
COMMUNICATIONS
INTERNATIONAL INC. AND
CENTURYTEL, INC.

Intervenor Communications Workers of America, AFL-CIO,
CLC (“CWA”), by and through undersigned counsel, hereby
moves the Administrative Law Judge (“ALJ”), pursuant to the
provisions of A.A.C. R14—3—101(A) and, in turn, Rule 37 (a),
Ariz.R.Civ.P., compelling the Joint Applicants to respond to
the CWA’s First Set of Data Requests to Joint Applicants, a
copy of which is attached hereto as Exhibit A, on the
grounds and for the reason that the responses provided

thereto that are the subject of this Motion, copies of which




10
11
12
13

14

15
16
17
18

19

20
21
22
23
24
25
26
27

28

are attached hereto as Exhibits B through D, were incomplete
or evasive.

This Motion is supported by the accompanying Memorandum
of Points and Authorities and the Separate Statement of
Counsel pursuant to Rule 37 (a) (2)[C], Ariz.R.Civ.P., which
are incorporated herein by this reference.

RESPECTFULLY SUBMITTED this 8% day of October 2010.

LUBIN & ENOCH, P.C.

Nicholas J. Enoch, Esqg.
Attorney for Intervenor CWA

MEMORANDUM OF POINTS AND AUTHORITIES

The Joint Applicants bear the burden of establishing
that the proposed merger is in the public interest.
Likewise, the Joint Applicants have the affirmative
obligation to present their evidence to carry the burden of
proof. A.A.C. R14-3-109(G). It is not the responsibility
of any party, including the CWA, to affirmatively
demonstrate to this Commission that the proposed merger 1is
not in the public interest, rather, it is the Joint
Applicants’ affirmative responsibility to establish that it
is in the public interest.

Similarly,

The Commission has a constitutional duty
to make and enforce reasonable rules,
regulations and orders to protect the
convenience, comfort, safety and health
of employees and patrons of public
service corporations. Ariz. Const. Art.

15 § 3. The Commission must act in the

2




w N

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

“public interest.” The inquiry into the

“public interest” is broad and the

Commission should examine all the

evidence available in determining what 1is

in the public interest.
In the Matter of the Reorganization of UniSource Energy
Corp., 2005 Ariz. PUC LEXIS 1 at **56-57 (January 4, 2005)
(internal cites omitted). It is axiomatic, however, that
the Commission can only be presented with evidence made it
available to it by the interested parties, including
Intervenors, in this proceeding. Thus, the Commission’s
truth seeking function is aided by the ability of an
Intervenor, such as the CWA, being able to retrieve, review
and comment upon potentially relevant information.

Throughout their various responses to the CWA’s data
requests, the Joint Applicants countenance their reluctance
to provide information to the CWA on the grounds that it is
“highly confidential proprietary, competitive, commercially-
sensitive, or trade-secret information and documents”. Such
arguments by the Joint Applicants fall woefully short of
what 1s specifically required in order to withstanding a
motion to compel like this one.
As the Commission’s rules make abundantly clear, the

Joint Applicants’ blanket assertion that certain documents

are “highly confidential” does not, in and of itself, make

it so. Indeed, it is incumbent upon the Joint Applicants to
demonstrate a particular need for protection. Cf. Grundberg
v. Upjohn Co., 137 F.R.D. 372, 389 (D. Utah 1991). Broad

allegations of harm, unsubstantiated by specific examples or

3
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articulated reasoning, ought not vitiate the need to respond
to clearly relevant discovery. Id.

Here, the Joint Applicants, quite literally, provide
nothing to the CWA other than broad allegations of harm,
unsubstantiated by specific examples or articulated
reasoning.

With that in mind, the CWA wants and needs for Qwest
Corporation (“Qwest”) and CenturylLink, Inc. (“CenturyLink”)
to respond to the previously-submitted data requests:
Request Nos. 1-1 to 1-6, 1-8, 1-11 to 1-16, 1-21 to 1-26, 1-
29, and 1-35 to 1-36.

In most instances, the Joint Applicants objected
because they claim that the information is highly
confidential and commercially sensitive, and/or that it is
“not reasonably calculated to lead to the discovery of
admissible evidence.” CWA submits that the Joint
Applicants’ objections should be overruled and they should
be compelled to promptly submit full and complete responses
to each of these requests, for the reasons set forth below.

Request Nos. 1-1 & 1-2
(Hart Scott Rodino Act Filings)

The filings made by the Joint Applicants under the Hart
Scott Rodino Act (“HSR”) contain information that is
directly relevant to this proceeding. In addition to basic
information about the companies and the transaction, section
4 of an HSR filing is required to include numerous documents

that relate directly to the issues being addressed by this
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Commission. In addition to other portions of the filing
which are likely to contain relevant information, of
particular relevance are documents to be filed in response
to Item 4© of the HSR filing requirements, which are
described as follows:

ITEM 4

Furnish one copy of each of the following documents.
For each entity included within the person filing
notification which has prepared its own such documents
different from those prepared by the person filing
notification, furnish, in addition, one copy of each
document from each such other entity. Furnish copiles
of:

Item 4(c)-all studies, surveys, analyses and reports
which were prepared by or for any officer(s) or
director(s) (or, in the case of unincorporated
entities, individuals exercising similar functions) for
the purpose of evaluating or analyzing the acquisition
with respect to market shares, competition,
competitors, markets, potential for sales growth or
expansion into product or geographic markets, and
indicate (i1f not contained in the document itself) the
date of preparation, and the name and title of each
individual who prepared each such document.

Persons filing notification may provide an optional
index of documents called for by Item 4 of the Answer
Sheets.

NOTE: If the person filing notification withholds any

documents called for by Item 4© based on a claim of

privilege, the person must provide a statement of
reasons for such noncompliance as specified in the :

staff formal interpretation dated September 13, 1979,

and §803.3(d).

16 C.F.R. Part 803, Appendix (emphasis added).

In the experience of CWA’s counsel in other
jurisdictions, the documents produced as part of Item 4© of
the HSR filing can contain information that is highly
relevant to state utility commission proceedings, including

5
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analyses of the costs and benefits of the proposed
transaction; issues addressed by the officers, directors,
and their advisors when deciding whether to enter into the
proposed transaction; among others. Obviously, CWA has not
seen the documents, but it is likely that the documents
contain information that is directly relevant to issues
being addressed by this Commission, including for example
the financial fitness of Centurylink; synergy savings that
may be produced by the proposed transaction; potential
impacts on employment, pricing, in-state services; among
others.

Indeed, in past merger proceedings, the Joint
Applicants have provided exactly the same type of
information. For example, in the 2008 proceedings involving
the merger of CenturyTel and Embarg (to form Centurylink),
the applicants provided their HSR files to CWA without
objection. See attached Exhibit E (a copy of the cover
sheet of an interrogatory response in the Pennsylvania
proceeding) .

Similarly, in the Qwest - US West merger proceedings,
Qwest’s attempt to withhold its HSR filings was specifically
rejected by the Montana Public Service Commission, énd Qwest
was compelled to produce the documents. See Joint
Application of Qwest Commﬁnications Corporation, et al., and
U S WEST Communications, Inc., 1999 Mont. PUC LEXIS 121 at
**x 5 & 7 (December 14, 1999).




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

Moreover, Companies already have provided this
information in response to a discovery request in the
parallel proceeding before the Washington Utilities and
Transportation Commission. On July 15, 2010, Companies
filed a motion before the Washington Commission attempting
to prohibit parties other than the Commission Staff and
Public Counsel from seeing certain information. Among the
information they sought to protect were their HSR filings.
Paragraph 6 of their Washington motion (attached hereto as
Exhibit ¥) states:
“Such information has already been
provided to only Staff and Public Counsel
in response to Data Request 2-13, which
requested the Joint Applicants’ Hart-
Scott-Rodino (“HSR”) filings with the
Department of Justice”.

(Emphasis added)

Thus, at the same time the Joint Applicants claim that
this information is not relevant to the proceedings before |
this Commission, they has provided precisely the same
information to parties in another state commission
proceeding.

CWA submits that there is no question that the
documents in section 4© of the HSR filing are discoverable.
The dates requests seek relevant information and are
certainly “reasonably calculated to lead to the discovery of

admissible evidence”. Ariz.R.Civ.P. 26(b) (1) (A). The Joint

Applicants already have recognized this in the Washington
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proceeding. There is no valid basis for their objection in
this proceeding.

CWA also would note that on August 3, 2010, the
Washington commission rejected Companies’ request to
restrict access to the HSR documents to Staff and the public
advocate. That commission held that all parties should have
access to the HSR filings under the provisions of the
protective order in that case. In the Matter of the Joint
Application of Qwest Communications International Inc. and
CenturyTel, Inc., 2010 Wash. UTC LEXIS 683 (August 3, 2010).

Request 1-3
(Merger Agreement)

The Joint Applicants have objected to the production of
the non-public parts of their merger agreement. To the best
of counsel’s knowledge, such an objection is unprecedented
in a merger proceeding. The public portion of the merger
agreement specifically refers to and incorporates non-public
attachments which modify the representations made in the
agreement. Thus, Article III of the merger agreement begins

with the following caveat:

CenturyLink and Merger Sub jointly and
severally represent and warrant toc Qwest that
the statements contained in this Article III
are true and correct except as set forth in
the CenturylLink SEC Documents filed and
publicly available after January 1, 2010 and
prior to the date of this Agreement (the
“Filed CenturyLink SEC Documents”) (excluding
any disclosures in the Filed CenturylLink SEC
Documents in any risk factors section, in any
section related to forward looking statements
and other disclosures that are predictive or
forward-looking in nature) or in the
disclosure letter delivered by CenturyLink to

8
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Qwest at or before the execution and delivery
by Centurylink and Merger Sub of this
Agreement (the “Centurylink Disclosure
Letter”). (Emphasis added)
A similar caveat by Qwest appears at the beginning of
Article IV of the merger agreement.

In its simplest terms, Articles III and IV contain
public representations that can be contradicted and
nullified by information contained in the non-public
disclosure letters. The true agreement of the Joint
Applicants, and the true nature of their representations to
each other, cannot be known without access to the non-public
portions of their agreement.

This Commission i1s being asked to approve the agreement
entered into by the Joint Applicants, but the true nature of
that agreement cannot be determined without the non-public
documents that are an integral part of their agreement.
Those non-public portions of the agreement must be produced.

Request Nos. 1-4, 1-14, 1-15, 1-16, 1-22,

1-23, 1-24, 1-25 & 1-26 and 1-29
(Financial Models and Forecasts)

One of the fundamental tasks of this Commission is to
determine the financial fitness of the proposed acquiring
company. This includes an assessment of whether the in-
state operating company will suffer financial harm as a
result of the proposed change of its corporate parent.
Assessing the financial affects of the proposed transaction
should begin with an examination of the financial

information developed by the Joint Applicants and presented
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to their boards of directors when the transaction was beilng
considered and justified.

These financial models provide the starting point for
evaluating the financial wherewithal of CenturylLink and how
its financial future would compare to Qwest’s future as a
stand-alone company. These models are unquestionably
relevant to the issues before this Commission.

CWA recognizes that the financial models are highly
confidential and does not object to their designation as
such under the protective order in this case. This 1is
precisely the outcome reached by the Minnesota Public
Utilities Commission just a few days ago. See attached
Exhibit G.

Request Nos. 1-5 & 1-6

(Specific Presentations to Boards of Directors
and Other Documents)

In Request Nos. 1-5 and 1-6, the CWA identified
specific presentations to boards of directors, and other key
documents, that the Joint Applicants referred to in their
proxy statement filed with the Securities and Exchange
Commission. These documents appear to be reflect critical
points of analysis and decision that led up to the entry
into the merger agreement. Reviewing these documents will
(or may) disclose the perceptions, expectations, and
analyses of the Companies’ officers and directors concerning
such matters as the financial affects of the transaction;
anticipated synergy savings; changes to pricing or service
quality; integration processes and timelines; and numerous

10
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other aspects of the proposed transaction that are directly
relevant to the issues before this Commission.

CWA expects most of these documents would be part of
Companies’ HSR filings. But, out of an abundance of
caution, CWA has listed the specific, critical documents
that the Joint Applicants themselves referred to in their
proxy statement.

Request Nos. 1-8, 1-21 & 1-35
(Future Growth of Centurylink)

As the ALJ can see for herself, the Joint Applicants
simply refuse to provide the CWA with information pertaining
to future growth plans through acquisitions. Clearly, the
CWA is entitled to a substantive response to these
questions. Brown v. Superior Court, 137 Ariz. 327, 332, 670
P.2d 725, 730 (1983) (“For discovery purposes, the
information sought need only be reasonably calculated to
lead to the discovery of admissible evidence.”)

Request No. 1-11
(Qwest Transaction Committee)

It should go without saying that one of the principal

kpurposes of discovery in litigation i1s to not only learn the

salient, underlyingbfacts, but, in addition, to locate the
individuals who might be able to testify at trial about

those underlying facts. Brennan v. Engineered Products,

Inc., 506 F.2d 299, 303 n.2 (8™ Cir. 1974) (“It is settled
law that a party in a civil action can ordinarily discover
from his opponent the names of those persons known to have
information relevant to the lawsuit.”) In this case, it is

11
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self-evident that merely disclosing the identity of the
members of Qwest Transaction Committee meets this rather low
legal threshold.

Request Nos. 1-12 & 1-13
(Due Diligence Lists & Virtual Data Rooms)

The Joint Applicants refuse to share their due
diligence lists (1-12) and information pertaining to their
so-called Virtual Data Rooms (1-13) with the CWA on the
grounds that, purportedly, it “is highly confidential,
commercially sensitive information the release of which
would cause irreperable harm to Qwest.” Why or how this is
the case remains a complete mystery. Indeed, this is a
perfect example of a broad allegation of harm,
unsubstantiated by articulated reasoning. Cf. Grundberg,
137 F.R.D. at 389.

Request No. 1-36
(FCC Application)

The Joint Applicants have so far refused to provide the
CWA with their Application for Consent to Transfer Control,
filed with the Federal Communications Commission (“FCC”) on
May 10, 2010, on the grounds that the CWA has not executed
the FCC’s protective Order.

Overlooking for the moment the fact that this
Commission has its own rules and procedures for protecting
whatever bonafide interest the Joint Applicants may have in
protectihg their legitimate privacy interests in this
extremely relevant document, it us far from clear, based
upon the Joint Applicant’s objection, the procedural method

12
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by which the CWA could, at this juncture, sign onto to said
Protective Order even if it wanted to. Moreover, it is
completely unclear how the Joint Applicants’ providing this
document in the context of this case would or could violate
the terms of the FCC protective order.

WHEREFORE, the CWA respectfully requests and moves that
the Joint Applicants be compelled to respond to the CWA's
previously-submitted data requests within five (5) business
days of the issuance of the ruling on the instant Motion.
At a minimum, the CWA respectfully requests that a
procedural conference/oral argument be promptly scheduled so
that this dispute may be fully vetted and resolved.

RESPECTFULLY SUBMITTED this 8" day of October 2010.

|
XQ%%;%&%\U.\Enoch, Esq.
At ey for Intervenor CWA

SEPARATE STATEMENT OF COUNSEL REGARDING
EFFORTS TO RESOLVE DISCOVERY DISPUTE

Undersigned counsel for the CWA herein submits this
separate Statement of Counsel in order to establish
compliance with the requirements of Rule 37 (a) (2) [C],
Ariz.R.Civ.P. with respect to this Motion to Compel. As set
forth in numerous correspondence exchanged between the
parties, the CWA has made diligent, good faith efforts to
resolve this discovery dispute before resorting to the ALJ

for relief.

13




10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28

the CWA hereby certifies that, after personal consultation
and good faith efforts to do so, counsel have been unable to
satisfactorily resolve the dispute which is the subject

RESPECTFULLY SUBMITTED this 8*" day of October 2010.

LU#&@ & CH, P.C.
4 .

NJ\CW V. Bnoch, Esqg.
At hey for Intervenor CWA

CERTIFICATE OF SERVICE

I hereby certify that on this 8" day of October, 2010,
an Original and thirteen (13) copies of the CWA’s Motion to
Compel was filed with:

Arizona Corporation Commission
Docket Control Center
1200 West Washington Street
Phoenix, Arizona 85007-2996

I hereby further certify that I have this day served
one (1) copy of the foregoing document on all parties of
record in this proceeding via regular*/e—mail, as set forth

on the attached Service List (not including Arizona

Reporting Service and Lyn Farmer).

Do asg SOb—

14
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T-010518-10-0194

Page 1 of 2

Docket Documents Decigions Case Schedule Staff Assigned Service List %Linkeeﬁ bucketﬁg
Back
Service List @ppr  (web word ) Excel
Service List:
Company Contact Address Date
Added
John Ilgen 9606 N. Mopcc Expressway 9/22/2010
Suite 700
Austin, Texas 78759
Lyndal!l Nipps 845 Camino Sur 8/3/2010
Palm Springs, California 82262
X0 Communications, |Rex Knowles 7050 Union Park Ave., Ste. 500 7/30/2010
Inc. Midvale, Utah 84047
DIECA Katherine Mudge 7000 N. Mopac Expressway, 2nd 7/30/2010
Communications, Inc Floor
Austin, Texas 78731
Arizona Reporting 2200 N. Central Ave. -502 7/2/2010
Service, Inc. Phoenix, Arizona 85004-1481
Penny Stanley 270 Interlocken Blvd. - 600 7/2/2010
Brooomfieid, Colorado 80021
Michel Singer-Nelson |270 Interlocken Bivd. - 600 7/2/2010
Broomfield, Colorado 80021
Harry Gildea 1111 14th St., N.W., - 300 7/2/2010
Washington , District of Columbia
20005
Stephen Melnikoff 901 N. Stuart St., - 700 7/2/2010
Arlington, Virginia 22203-1837
Scott Rubin 333 Oak Lane 7/2/2010
Bloomsburg, Pennsylvania 17815
Nicholas Enoch 349 N. Fourth Ave. 7/2/2010
Phoenix, Arizona 85003
James Falvey 420 Chinquapin Round Rd., - 2-1 7/2/2010
Annapolis, Maryland 21401
Joan Burke 1650 N. First Avenue 7/2/2010
Phoenix, Arizona 85003
William Haas One Martha's Way 7/2/2010
Hiawatha, Iowa 52233
Rogelio Pena 4845 Pearl East Circle, - 101 7/2/2010
|Boulder, Colorado 80301
Greg Rogers 1025 Eldorado Bouievard 7/2/2010
Broomfield, Coiorado 80021
Mark DiNunzio 1550 W. Deer Valley Rd. MS:DV3- |7/2/2010
16, Bldg. C
https://edocket.azcc.gov/Docket.aspx 10/8/2010
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Phoenix, Arizona 85027
Daniel Pozefsky 1110 West Washington, Suite 220 |7/2/2010
Phoenix, Arizona 85007
David Ziegler 20 E. Thomas Rd, 16th Floor 7/2/2010
Phoenix, Arizona 85012
Linda Stinar 6700 Via Austi Pkwy. 7/2/2010
Las Vegas, Nevada 89119
Gregory Merz 500 IDS Center 6/21/2010
80 S. Eighth St. ’
Minneapolis, Minnesota 55402
Eschelon Telecom of |[Karen Clauson 6160 Golden Hills Dr. 6/21/2010
Arizona, Inc. Golden Valley, Minnesota 55416~
1020
Michael Patten Roshka DeWulf & Patten, PLC 6/21/2010
One Arizona Center
400 E. Van Buren St. - 800
Phoenix, Arizona 85004
Kevin Zarling 400 West 15th Street, Ste 315 6/9/2010
Austin, Texas 78701
Janice Alward 1200 W. Washington 5/14/2010
Phoenix, Arizona 85007
Steve Olea 1200 W. Washington St. 5/14/2010
Phoenix, Arizona 85007
Arizona Corporation Lyn Farmer 1200 W. Washington 5/14/2010
Commission Phoenix, Arizona 85007-2927
Jeffery Crockett One Arizona Center 5/14/2010
400 E. Van Buren
Phoenix, Arizona 85004-2202
Norman Curtright 20 E. Thomas Road, 16th Floor 5/14/2010
Phoenix, Arizona 85012
| %
https://edocket.azcc.gov/Docket.aspx 10/8/2010
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BE?ORE'THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF COLORADO

" DOCKET NO. 10A-350T

INTERVENOR CWA’S FIRST SET OF DATA
REQUESTS TO JOINT APPLICANTS

JOINT APPLICATION OF QWEST COMMUNICATIONS INTERNATIONAL, :
INC. AND CENTURYLINK, INC. FOR APPROVAL OF INDIRECT TRANSFER
OF CONTROL OF QWEST CORPORATION, EL PASO COUNTY TELEPHONE
COMPANY, QWEST COMMUNICATIONS COMPANY LLC, AND OWEST LD

CORP. '

International, Inc.

To: Applicants Qwest Communications
(“"CenturylLink”) and

(“Qwest’) and CenturyLink, Inc.
their counsel:

Intervenor Communications Workers of America, AFL-CIO,
CLC (“CWA”), -through its undersigned counsel, hereby submit

the following data requests upon Qwest and CenturyLink

(collectively “Joint Applicants”). The Joint Applicants

shall serve responses or objections consistent with Rule

1405(b) of the Commission’s Rules of Practice and Procedure,

unless modified by Commission order. Please note that all

Commission rules and other applicable Colorado rules and
laws Qoverning discovery réquests and responses in this
proceediﬁg apply to these requésts,vincluding an ongoing.
duty:to supplement and/or update responses. |

Recuest No..l—l.

Please provide all documents submitted-by or on behalf

of Qwest to the U.S. Department of Justice and the Federai
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Trade Commission pursuant to the requirements of the Hart-
Scott-Rodino Anti-Trust Improvements Act, as amended.

Request No. 1-2.

Please provide all documents submitted by or on behalf
of CenturyLink to the U.S. Department of Justice and the

Federal Trade Commission pursuant to the requirements of the

Hart—Scott—RodinokAnti—T;ust Improvements Act, as amended.

Request No. 1-3.

Please provide all non-public documents which are part

of the April 21, 2010 Agreement‘and Plan of Merger Among

Owest Communications International Inc., CenturyTel, Inc.

and SB44 Acquisition Company, including any attachments,
appendices and disclosure letters.

Reguest No. 1-4.

Please provide fully enabled copies of any computer

spreadsheet models, developed by or for CenturyLink and/or
Qwest, projecting the future operating and financial

prospects of the combined firms.

Reguest No. 1-~5.

To the extent not provided in the Hart-Scott-Rodino
filings, please providé all materialé developed by or for
CenturyTel and/or Qwest for presentatioﬁ to their‘respective
Bdard»of Directofs and the'separate Qwest traﬁsaction

committee (including backup documentation and underlying

computations), and notes taken at the following meetings, as

identified in thé June 4, 2010 CenturyLink S-4 filing:
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- The January 19,

‘Directors transaction committee,

The November 18, 2009 CenturyLink Board of

Directors meeting (p. 34).
Mr. Post’s January 9, 2010 communication with
CenturyLink Board of Directoré (p. 34).

2010 CenturyLink Board of .

Directors (p. 34).
The February 17 and 18, 2010 Qwest Board of

Directors meeting (p. 34).

The February 23, 2010 CenturyLink Board of.
Directors meeting (p..35).

The March 15, 2010 joint speciél meeting of the
Qwést Board of Directors and transaction
committee, including the presentations by Mr.
Mueller and Lazard (p. 36). o

The March 18, 2010 Qwest Board of Directors
meeting, including management’s updated -

preéentation regarding Owest’s long-range plan (p.

36) .

The March 22, 2010 meeting of the Qwest Board of

inciuding the .

presentatlon b Lazard (p. 36).
The March 29, 2010 meetlng between the Qwest

.transactlon committee and representatives of -

Perella Welnberg (p. 37).

The March 31, 2010 meetlng of the Qwest Board of

Directors and Qwest senior management, 1nclud1ng
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reports by Mr. Mueller and Qwest management (p.

37) .
The April 1, 2010 meeting between the Qwest

transaction committee. and representatives of

"Perellé Weinberg, including Perella Weinberg)s

- report (p. 37).

The April 4, 2010 meeting between the‘Qwest
transabtion committee and representatives qf
Perella Weinberg, including any Perelia Weinberg
report kp. 37). '

The April 5, 2010 meeting of the Owest Board of
Directors, including the Perella Weinberg-
presentation and the report that Lazard provided

to the Board prior'to this meeting (p. 37-38).

" The April 5, 2010 telephone conversation between

members of the Qwest'transaction committee and Mr.

Mueller (p. 38).
The April 12, 2010 meeting of the CenturylLink

Board of Directors (p. 38).

The April 14 and 15, 2010 meeting of the Qwest

Board of directors, including Qwest}management’s

update and Qwest’s financial advisors “detailed

presentation of the strategic rationale for the

proposed combination with CehturyLink, including
potentiai opportunities for_synergiés”\(p. 39).
The April‘lQ, ZOiO meetiﬁg between Patrick J.
Martin (Qwest’s lead indepeﬁdent direétér and

4
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chairman of the transaction committee) and Mr.
Post (p. 39).

The April 19, 2010 meeting of the Centurylink
Board of Directore, including management’s
detailed reﬁiew of their “due diligence fihdings”
and “various sensitivity analyses,” CenturyLink'e
financial advisors review of “the potential impact
of the transaction,” and Mr.iPost’s report (p.
39). - '

The April 21, 2010 meeting of the Centurylink

‘Board of Directors, including ‘any reports or

analyses from its senior management and its

financial advisors (pp. 39440).

The April 21, 2010 meeting of the Qwest Board of
Direetors, including any reports or analyses from

its senior management and its financial advisors

(p. 40).

Reguest No. 1-6.

To the extent not provided in the Hart-Scott-Rodino

filings, please proVide copies of all‘materials developed in

préparatiOn for or exchanged at, and notes taken at the

following meetings or telephonic conversations, as described

in the S-4:

“a.

The Qwest management September 2009 “periodic
review and assessment of Qwestfs'financial

strategic alternetivee" (p. 33),
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The October 2, 2009 meeting between Glen F. Post,.

II1 and Edward A.'Mueller (p. 34).

The November 11, 2009 meeting between CenturylLink
and Qwest senior management teams (p. 34).
November and December 2009 telephone.conversations
between'Mr.-Post and Mr. Mueller (é. 34). |

The December 20 and December 21, 2009 meetings
between Mr. Post and Mr. Mueller (p. 34).

The (on er about) February 26, ZOiO'telephone
conversation between Mr. Post and Mr. Mueller (p.

35) ..
The March 2, 2010 discussion between Mr. Post and

Mr. Mueller (p. 35).

The March 5, 2010 meeting between certain of

" CenturyLink’s financial advisors and

representatives of Qwest’s financial advisor,

Lazard Freres (p. 35).

The March 8, 2010 communication between certain of

CenturyLink’s financial advisors and Lazard (p.

35).
The March 8, 2010 communication between Mr. Post

and Mr. Mueller (p. 35).

The “non-public information” exchanged by

CenturyLink and Qwest as referenced by the S-4 on

page 35.
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The March 11, 2010 Qwest senior management
presentation to members of CenturyLink’s senior

management (p. 33). ‘
The March 12, 2010 telephone call from Mr. Post to

Mr. Mueller (p. 35).

The March 16, 2010 telephone,conversation among
Lazard, Deutsche Bank and Morgan Stanley. |
The-Marcﬁ 23, 2010 presentation by members éf-

Qwest senior managemeﬁt to members of CenturyLink

senior management and CenturyLink financial

advisors (p. 37).
The March 25, 2010 discussion between Mr. Post and

Mr. Mueller (p. 37).

The April 1, 2010 meeting between the senior
management of Qwest and CenturyLink, including
CenturyLink’s pfesentation to Qwest‘management and

its financial advisors (p. 37).

The telephone calls and in-person meetings during

the week of April 5, 2010 among experts for Qwest

and CenturylLink to discuss various.due»diligence

. matters (p. 38).

The Aprill7, 2010 -discussion between Mr. Post and

Mr. Miller (p. 38).

‘The April 8, 2010 discussion between Mr: Post and

Mr. Miller. (p. 38). '
‘The April'9)_2010 discussion between Mr. Post and’

Mr., Miller (p.-38).
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The April 12, 2010 discussion between Mr. Post and

Mr. Miller (pp. 38-39).
Regquest No. 1-7.

Regarding the “large number of systems that must be

integrated, including billing, management information,

purchasing, accounting and finance, sales, payroll and

benefits, fixed asset,.lease administration and regulatory_

compliance” (June 4, 2010 S-4, p.

16), please provide any

documents or analyses, performed by or for CenturyLink or .

Owest, that are'responsive'to the followingf

List(s) identifying all such systems.
Discussions of the integration of such systems.
Timelines or chronologies projécting the
integration of such systems.

Idéntifying the potential risks associated with
the integration of such systems. |

Comparing the system integration process.

"associated with the CenturyTel/Embarg transaction

~

with the propbsed CenturylLink/Qwest transaction.

The range of potential charges and expenses that

,CenturyLiﬁk énd Qwest, separately, expéct to take

prior to the closing of the proposed transaction.
The range of potential charges and expenses that

CenturylLink and Qwest, separately, expect to take

prior to, or subsequent to, the closing of the

_ proposed transaction.
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Reguest No. 1-8.

Regarding potentiél future growth by CenturyLink
through acquisitions as referenced¢lfor example, oh page 19
of the $-4 (“CenturyLink has traditionally sdﬁght growth
largely through écquisitionsvof properties similar to thosé
currently operated by it.”), page 20 (“Following thé merger,
CenturyLink may continue to expahd its operatiohs through
additional acquisitions, [and] other strategic
transactions..."),'aﬁd page 23 (potential “materialbadverse
consequences” of fhe transaction on CenturyLink.by “{iii)
limiting CenturyLink’s ability to access the capital
markets... to fund acquisitions or emerging businesses, (iv)
limiting the amount of free cash flow available for future
operations, acquisitions; dividends, stock repurchases or
other uses...”), | |

a. Is Centurylink currently confemplating any
additional acquisitions of strateéic trénsactions?
If yes, please describe.

b. Has CenturylLink engaged in discussions regarding
any other acquisitions or stratégic transactions
within the previous year? if yes; pléase'
describe. |

c. Have,CenturyLink and/or Qwést engaged in
discussions with Sprint-régardiﬁg any type of
§trategic-relationship invdlving Spriﬁt’s wirélesé‘

network? If yes, please describe.
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Have CenturyLink and/or Qwest engaged in

discussions with Clearwire regarding any type of
étrategic relationship involving the Clearwire
WiMAXlwireless brocadband network? If yes, please
describe. ' '

Have CenturyLink and/or Qwest engaged in
disqﬁssions with T-Mobile or its parent fegarding
any type of strategic relationship involving the
T—Mébile/s wireless network? If yes, please
describe. o

Have CenturyLink and/or Qwest engaged in
diséussions with any other wireless provider

regarding any type of strategic relationship? If

yés, please describe.

Have CenturylLink and/or Qwest engaged in
discussions with Harbinger Capital regérding its
réported efforts to enter into strategic
relationships for the creation of a new 4%
generatiop wireless broadband network? If yes,

please describe.

Have CenturylLink and/or Qwest engaged in

discussions with any cable communications provider

regarding any type of strategic relationship? If

‘yes, please describe.

Have CenturyLink and/or Qwest engaged in -

discussions with any satellite communications

10
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provider regarding any type of strategic
relationship? - If yes, please describe.

Request No. 1-8.

Regarding the “KPNQwest litigation” referenced on page
22 of the S-4, please provide copies of all non—privileged

documents. provided by Qwest or its attorneys or advisors to

'CenturyLlnk or its attorneys or advisors.

Request No 1-10.

. Regardlng the reference on page 22 of the S-4 to
counter parties with “certain 51gn1f1cant agreements with

Qwest [who] may exercise contractual rights to terminate

such agreements following the merger,” please provide a list

describing all such “significant agreements(”

Request No. 1-11. .

Please identify the members of the Owest Board of

Directors transaction committee as described on page 34 of

" the S-4.

Request No. 1-12.

_ Please provide coples of the due diligence lists
exchanged by Qwest and CenturyLlnk and descrlbed at the
March 18, 2010 Owest Board of Directors meeting (S4, p. 36).

Request Nc 1- -13.

Please prov1de details of the “v1rtual data _rooms set

up by Owest and CenturyLink, including a llSt of documents

and links (S-4, p. 37).

11
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Reguest No. 1-14.
at pages 93 and 94, presents

The CenturylLink S-4,

summaries of internal financial forecasts prepared by
CenturyLink management separately for CenturyLink and Qwest
on a standalone basis, for the years 2010 through 2015. To
the extent not previously‘furnished, please provide full
copies of the spreadsheetlmodels, analyses and backup
documents and ;alcﬁlatighs for these forecasts.

Request No. 1-15.

The CenturylLink S-4, at page 95, presents a summary of
an internal financial forecast prepared by QOwest management
for Qwest on a standalone basis, for the years 2010 through
2013. To the extent not previously furnished, please
provide full copies of the spreédsheet models, analyses and.

backup documents and calculations for these forecasts.

Regquest No. 1-16.

To the extent not previously furnished, please provide
full copies of the “consensus of the projections for Qwest
prepared by research analysts that cover-QWest‘and other

companies in the Telecommunications industry” (S—4; p. 95).

Request No. 1-17.
On page 103 of the CenturyLink S-4, reference is made
to a Qwest égreement “to take all necéssary,éction to redeem
all its outstanding convertible hotes at a rédemption price

in cash equal to 100% of the principal amount of such hotes

on November 20, 2010, and to exercise its right to pay cash

in lieu of shares of Qwest common stock if any holder

12
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exercises its conversion rights. with respect to the
convertible notes, which rights will become exercisable
following delivery of the notice of redemption by Qwest.”
U51ng certain assumptions, the S-4 states that Qwest could
be “requlred to pay holders of the notes an aggregate amount
of cash equal to approximately $1.329 billion if all such

holders exercised their conversion rights.”

Please provide an explanation of how Qwest plans

a.
to fund this redemption.
. b. What impact will fhis redemption, and the actions
‘required to fund it, have on Qwest’s outstanding
debt, leverage ratios and other key financial
measures?
C. How will this redemptron impact the pro forma

combined companies’ outstanding debt, leverage

‘ratio and other key financial measures?

' Recquest No. 1-18.

Please provide copies of Applicants’ responses to the

datagand document requests propounded any other party in the

above-mentioned dockets.

Request No 1—19

The CenturyLlnk S-4 at page 24 states: “the amount of

dividends that CenturyLink may distribute to its

shareholders. is subject to restrictions under Louisiana law

and is limited by restricted payment and leverage covenants

in CenturyLink’s credit facilities and, potentially, the

13
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terms of any future indebtedness that CenturylLink may
incur...” 1

a. Please identify and explain the restrictions under
Louisiana law referenced in this statement.

b. Please identify the restricted payment and
leverage covenants contained in CenturyLink’s
credit facilities.

c. 'Are there any similar restrlctlons on dividends
for Qwest, either stemmlng ‘from state law or from
credit facility-covenants. If yes, please

‘describe.
Request No. 1-20.

The CenturylLink S-4 at page 24 states: “the amount of

dividends that CenturyLink’s subsidiaries may distribute to

CenturyLlnk is subject to restrictions imposed by state law,

restrlctlons that may be imposed by state regulators in

connection w1th obtaining necessary approvals for the

merger, and restrictions imposed by the terms of credlt

facilities appllcable to certaln subsidiaries and,

potentlally, the terms of any future lndebtedness that these

subsidiaries may incur.

a.

Please 1dent1fy and explain the restrlctlons under

;state law or regulation referenced in this

statement.

Please identify any restrictions on dividend

-payments by sub81d1ar1es contained .in

CenturyLink’s credit facilities.

14
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Are there any similar restrictions on dividends
for Qwest, either stemming from state iaw,
regulatory action, or from credit facility
covenants. If yes, please déscribe. |

. Request No. 1-21.

Please provide all materials reléting to the
interactions among Owest and Companies A and B prior to the

April 21 agreement (as described on page 34 and elseWhere'in

' the 5-4), to the extent not previously provided.

Request No. 1-22.

Regarding thé “gtrategic Considerations” cited under
the CenturylLink Board of Directors’ “Réasons for the
Merger,” the CenturyLink S-4 at page'41 lists as one of the
“sigﬁificant strategic Opportunities” provided by the
propoééd merger could be “the continued expansion of
CenturyLink’s footprint and network capadity, as the
combiﬁed compény is expected to ha&e Qperations:in 37 states
with'approximately seventeen million acceés lines, five

million broadband customeré and 180,000 miles of fiber optic'

networks, giving the combined company greater scale and

reach...”
a. Please provide any documents, analyses;'mddels or
notes not already furnished, regarding the

'potential expansion of CenturyLink’s fdotprint and

network capacity.

15
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b. Please describe sepafately, and in detail,

CenturylLink’'s and Qwest's access line, broadband,

and fiber optic network assets.

Please identify and describe the portion of the

c.
180,000 miles of fiber optic networks . the combined
Coﬁpanies will have which are attributable to
Qwest and which to Centurvaink.

d. Please identify and describe in detail all

specific instances where a CenturylLink affiliate

and a QWest affiliate compete.

Request No. 1-23,

Regarding the “Strategic Considerations” cited under
the CenturyLink Board of Directors’ “Reasons for the
Merger,” the CenturylLink S-4 at page 41 lists as one of the
“sigﬁificant strategic opportunities” provided by the
proposed merger could be “the diversification'intb
additional markets and product offerings, including greater
presence in urban areas, reduced exposure to regulated
revenue soﬁrces, and significantly expanded»opportunities to

market products and services to business, wholesale and

government customers;”
Please provide any documents, analyses, models or

a.
ﬁotes not already furnished, regarding the
pdtential expansion of CenturyLink into‘additional
markets and for other product offerings.

b. Please proﬁide any'documents, analyses, models or

notes not already furnished, regarding the

16
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~reduction in reliance on regulated revenue -

sources.

Recuest No. 1-24.

Regarding the “Strategic Considerations” cited under
the CehturyLink Board of Directors’ "“Reasons for the '
Merger,” the CenturyLink S-4 at page 41 lists as one of the
“the significantly greater scale and scope of.the combined
company’’s operations, which will better enable it to pursue
new transactions and technologies, to take advantage of
additional growth opportunities, including in the areas of
IPTV and video, wireless telephony and data hosting, and.to
pursue a broader range of potential strategic and

acquisition opportunities;”
a. Please provide any documents, analyses;-models.or
notes not already furnished, regarding the impact
of significantly greater scale on CenturyLink’s
ability to pursue new transactions and
technologies'and pursue a broéder range of

potential strategic and acquisition opportunitiés.

Request No. 1-25.

‘Regarding the “Strategic Considerations” cited under

‘the CenturylLink Board of Directors’ “Reasons for the

Merger,” the CenturylLink S-4 at page 41 lists as one of the
“significant strategic dpportunities”‘provided by the
proposed merger could be “the expectation that the combined

cpmpany will have a strong financial profile, with

'unadjﬁsted pro forma 2609 revenues of $19.8 billion and free

17
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cash flow of $3.4 billion, anticipated positive impacts on

,CenturyLink’s free cash flow per share upon the closing of

the proposed merger (exclusive of integration costs), a

sound capital structure, and an improved payout ratio with

no anticipated change in Centurylink’s policy of returning

144

significant dividends to shareholders...
a. Please pfovide any documents, analyses, models or
notes not already furnished, regarding the
projeétéd free cash flow of the combined companies
énd why that obviates any anticipation of a change
in Centurylink’s policy of returning significant
dividends to shareholders. |
b. Has CenturylLink evaluated the circumstances under
which a reduction in dividends might be indicated?
If yes, please explain. ‘
Has Centuryiink performed any sensitivity analyses
of the projected performance of the combined
companies as such performance could impact the
sustainability of CenturyLink’s dividend policy?

'If‘yes,'please explain and please provide copies

of any such analyses.

Request No. 1-26.
Regarding the “Strategic Considerations” cited under

‘the CenturyLink Board of Directors’ “Reasons for the

Merger,” the CenturyLink $S-4 at page 41 lists “the
expectation that the combined company will achieve

approximately $625 million in annual cost savings in

.18
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operating and capital expenditures within three to five

years of the closing, coming from, among other things,

network and operational efficiencies, leveraging combined

purchasing power,

consolidating administrative activities,

sharing support infrastructure and implementation of best

practices.”.

a.

Please provide any documents, analyses, models or

‘notes not already furnished, regarding the

projected $625 million in annual cost savings
(synergies). o

Please document, in detail, the sources of synergy
savings that CenturyLink hés already aéhieved in
its transaction with Embarqg, aé well as
projections for additional synergies that it
expects to achieve in the fuﬁure in connection
with that transaction.

Will the proposéd Owest transaction have any
impabt - positive or negative - on the achievement
of synergies in the Embarq transactioné If yes,
please'expléin.

Has CenturyLink performed any analyses éomparing
its actual or projected synéréy savings in
associated with the Embarqg transaction and those

it projects to obtain in the Qwest transaction?

If yes, please provide all such analyses.

Please provide any documents, analyses, models or

notes not already furnished, regarding any plans

19
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‘proposed ﬁerger," cited under the CenturylLink Board of

Directors’ “Reasons for the Merger,” the CenturylLink S-4 at

for sharing support infrastructure and the
synergies that might generate.
B Please provide any documents, analyses, models or

notes not already furnished, regarding any plans

for consolidating administrative activities,

includiné the specific administrative activities
and the plans for consolidation of each activity.
Will thé efficiencies, consolidations and support

infrastructure sharing result in office or

facilities closings, personnel layoffs, personnel .

transfers, and/or other relocations? If so,
please provide all documents relating to such
closings, layoffs, transfers, and/or relocations.

Please provide all documents relating to office or

facilities closings, personnel layoffs, personnel

transfers, and/or other relocations specifically

as they affect Colorado.
. Request No. 1-27.

'Regarding the factors “weighing negatively against the

page 42 lists as one of the negative factors “the challenges
inherent in the combination of two businesses of the size
and scope of CenturyLink and Qwest'ahd the culﬁures of each
business, including the risk that integration costs may be
greater than anticipated, that it may be difficult ﬁo retain

key employees; and that management’s attention might be

20
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diverted for an extended period of time, particularly in
light of CenturylLink’s ongoing integration:efforts with
respect to the July 2009 acquisition of Embarg Corporation;”
a. Please provide any documents; analyses, models or
notes not alreédy furnished, regérding the
potential challenges inherent in.a combination of
two businesses of this size and the potential
impact oflsuch.efforts on the ongoing integration

efforts with respect to the Embarg transaction.

Reguest No. 1-28.

Regarding the factors “weighing negatively against the
proposed merger,” cited under the CentufyLink Board of
Directors’ “Reasons for the Merger,” the CenturylLink S-4 at
page 42 lists as one of the negative factors “the increased
leverage of the combined compaﬁy and obligations under
existing pension plans, which, while believed to be
appiopriate for a company with the expected earnings prbfile

of the combined cbmpany,‘qould reduce CenturyLink’s credit

ratings, limit access to credit markets or make such access

more expensive and reduce Centurylink’s operational and

strategic flexibility;” .

a. | Please provide any documenfs, analyses;_models or
notes not already furnished, regarding the
potential negétive impact of an increase in
CehturyLink’s leverage and'any'spécifid'examples
how that couid reduce CenturyLink’s operational
and strategic flexibility.

21
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_Qwest into as part of its “highly localized”

Recuest No. 1-29.

Regarding the factors “weighing negatively against the
proposed merger,” cited under the CenturylLink Board of
Directors’ “Reasons for the Merger,” the CenturyLink S-4 at
page 42 lists és one of the negative factors “the risks . '
associated with increasing CenturyLink’s exposure to lower
margin products and services and to higher rates of access

line losses;”
a. Please provide any documenfs, analyses, models or
notes not already furnished, regarding the
specific products and services associated with
lower margins, as well as factors underlying such

lower margins as well as potential higher rates of

access line losses.

Request No. 1-30.

Referring to the statements on page 104 of the S-4

regarding the eligibility of current Qwest employees to

participate in certain- CenturyLink benefit plans, under what

circumstances would a Qwest employee become eligible to

participate in.a CenturyLink plan rather than an existing

Owest plan?
Recquest No. 1-31.

How many regions does CenturyLink intend to divide
/ “Go To Market”

model?

a. If CenturylLink has yet to make this determinatién,

please identify the individual(s) and/or working

22
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groups or committees who will be responsible for

this area. Please provide all notes, minutes,

agenda, analyses and other relevant documents

which have been produced to-date.

Request No. 1-32.

How many “market clusters” does CenturylLink intend to

divide Qwest into as part of its “highly localized”/ “Go To

Market” model?

How many “market clusters” will there be

within Colorado?

a..

If CenturylLink has yet to make this determination,
please identify the individual (s) and/or working
groups or committees who will be responsible for

this area. Please provide all notes, minutes,

agenda, analyses and other relevant documents

which have been produced to-date.

Request No. 1-33.

Please identify and describe in detail which

CenturyLink and which Qwest systems (0SS and other)

CenturyLink will utilize in existing Owest service areas

subsequent to the closing of this transaction.

a.

If CenturyLink has yet tb make this détermination,
please identify the individual (s) and/or working |
groups or committees who will be responsible for
this aréa. Please provide all notés, minutes,
agenda, analyses and other relevant documents

which have been produced to-date.

23
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Reguest No. 1-34.

Please identify and describe in detail which

CenturyLink and which Qwest systems (0SS and other)

CenturyLink will utilize in existing Centurylink service

areas subsequent to the closing of this transaction.

a. If CenturylLink has yet to make this determination,
please idehtify the individual (s) ana/or working
groups or committees who will be responsible for
.this area. Elease provide all notes, minutes,
agenda, analyses and other relevant documents

which have been produced to-date.

Request No. 1-35.

‘CenturyTel paid approximately $149 million in 2008 to
acquire 69 licenses in the FCC 700 MHZ wireless spectrum
auction. According to CenturyTel's February 27, 2009 10K
(p. 12), the "700 MHZ spectrum is not expected to be cleared
for usage until mid-2009. We are still in the planning
stages regarding the use of this‘spectrum. However, based on
our preliminary analysis, we are considéring deveioping
wireless voice and data service capabilities based on
equipment using LTE (Long-Term Evolution) technology. Given

that this equipment.is not expected to.-be commercially

available until 2010, we do not expect our deployment to

result in any material impact on our capital and operating

budgets in 2009."

24
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Has CenturyLink determined how, when and where it

a.
will deploy wireless, voice and data services? If
'yes, please elaborate. If no, please explain.

b. Please provide any documents that exist relating

to the "planning stages" referenced in the 10K.

Reguest No. 1-36.
Please provide an unredacted wversion of the Qwest and

CehturyLink Application for Comnsent to Transfer Control,

filed with the Federal Communications Commission on May 10,

2010.
Request No. 1-37.

Please describe your plans for linking and deploying

the respective companies’ core fiber networks.

- a. If Centurylink has yet to make this determination,
please identify the individual(s) and/or working
groups or committees who will be responsible for

this area. Please provide all notes, minutes,

agenda, analyses and other relevant documents

which have been produced to-date.

Request No. 1-38.

Please identify all committees, task forces and/or

working groups that have been formed to develop and

implement the acquisition‘aﬁd integration of Qwest assets,

overall and at the individual state level. Please provide

all notes, minutes, agenda, analyses and other relevant

documents produced for or by these groups.
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Reguest No. 1-39.

Referring to the Embarg transaction, Mr. Shafer
testified‘that “CehturyLink made significant investment in
and upgraded its financial and billing systems in order to
deliver integrated, customer service and improved levels of
financial accountability. These system upgrades were made
with an eye towards future expansion which has enabled
CenturyLink to quickly and seamlessly reach many key
integration milestones. Consequently, very quickly after

close, financial and human resource systems were converted.

Within months, a phased schedule for converting customer

billing systems was implemented. Already, approximately 25

percent of the access lines served by former Embarg systems

have been successfully and seamlessly converted to
CénturyLink’s single integrated retaii customer service and
billing system. Another 25% of former Embarqg access lines‘>
are expected to convert by year end 2010, with the remaining

access lines converted by the third Quarter of 2011, or

within about 24-27 months after closing.” With respect to

CenturyLink’s upgraded financial and billing systems about

which Mr. Shafer testifiedf
a. Please describe in detail all such- systems, the

upgrades they.went.through,band the specific

status of integration of thesé systems with‘

. Embarg. | '

b. Are there any Embarqg systems which will be

retained on a standalone basis? Are there any
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Embarg systems which serve (or will serve) the

combined CenturyTel/Embarg?

Were these systems upgraded "with an eye” on a
transaction'ihe size of the one with Qwest?

Are these systems capable of integrating a company

of the size and complexity of Qwest? Please

explain.

Are there any Qwest systems that will become  the
platform for the combined companies?

Please describe the impediments to the immediate
conversion of all of Embarg’s access lines to the
CenturyLink financial and billing systems.

What are the specific projeeted synergies of this
integration? | -

Have there been,Aor'will there be, any Embarqg or
CenturyTel facilities that were made redundant or
reduced in size by this integration? If yes,
please describe in detail.

Will there be any Owest or CenturyLink facilities
that will be made redundant or reduced in size by

this integration? If yes, please describe in

detail.

Request No. 1-40,

Mr. Shafer testified that, prior to closing, “In

addition to system conversions and network deployment, the

company finalized the budgeting process, completed
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organizational design and many staffing decisions, and

launched a new brand.”

-a. What are the proCesS, organizational design and

staffing decisions that impact Colorado that

CenturyLink already has made? Will make prior to

close? Will make post-closing? Please document

and describe in detail the planning process that

the companies have initiated and any conclusions

they have reached.

. Request No. 1-41.
Mr. Shafer testified that “we will first need to

_evaluate Qwest’s structure and consider adjustment to the

configurations necessarily to fit the newly merged

operations and to ensure that any modifications continue to

meet customer expectations.”
a. Please describe the types of adjustments that
CenturylLink believes are required, or are

considering making. Please explain, precisely,
what “configurations” may require adjustments in
order “to fit the newly merged’operations."

Recquest No. 1-42.

Mr. Shafer testified that “CenturyLink emploYs a
“neighborhood”“approach to customer service call centers
that enables customer calls to be matched with associates
that are trained to understand the nuances of the state.
The neighborhoods are:designed.énd grouped to align

available staffing with the needs of the states that are
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included in that group. Through the neighborhood approach,

customer service associates have a focus and an “ownership”

of the states for which they are responsible. They

understand the service offerings in that region and are even

aware of current happenings in the area as the call screens

‘have the ability to provide real time information about the

locale so that there is a real connection between the
associate and the customer. This is anotherjapproach that
likely will be adopted dullng the integration of Qwest.”
a. Please describe how this “neighborhood” approach
to customer service call centers will impact the’

operations of Colorado facilities and operations.

Recuest No. 1-43.

With respect to integration of CenturyLink and Qwest-in
Colorado, please describe in detail the specific operations,

functions and systems for both companies that will be

_impacted by such activities.

Request No. 1-44.

With respect to the 1ntegratlon activities referenced
immediately above, please describe in detail the impact such
actions will have on employment in Colorado.

Reggest No. 1-45.

With respect to synergies that the combined companies
expect to achieve from the proposed transaction, please

describe in detail the synergies in Colorado.
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Recuest No. 1-46.

With respect to synergy savings referenced immediately

above, please describe in detail the source of such synergy

savings in Colorado, by category (including employment

levels) .
RESPECTFULLY SUBMITTED this 23*® day of July, 2010.

Nﬂgﬁaﬂa§ J.' Enoch, Esq.
ttorney for Intervenor CWA

CERTIFICATE OF SERVICE

This is to certify that on this 23* day of July, 2010,
I have duly served the within CWA’s FIRST SET OF DATA
REQUESTS TO JOINT APPLICANTS upon all parties herein via E-
mail (and Regular Mail*) to:

Applicant Owest Corporation
Timothy J. Goodwin, Esqg.* [tim.goodwin@gwest,com]
Timothy Kinkleman {timothv.kunkleman@gwest.com]

Applicant Centurvlink
Steven H. Denman, Esg. [steve.denman@dgslaw.com]

Christopher M. Irby, Esq. [chris.irby@dgslaw.com]
Torry R. Somers, Esg. [torrv.r.somers@centurylink.com]

Edie Ortega [edie.ortega@centurylink.com]

Assistant Attorney General
Jean S. Watson-Weidner, Esqg. [Jsww@state.co.us]
Roxane D. Baca, Esqg. [roxane.bacalstate.co.us]

Trial Advocacy Staff, Public Utilities Commission
Lynn Notarianni ([lvnn.notarianni@dora.state.co.us]
Neil Langland [peil.langland@dora.state.co.us]
Scott England [scott.england@dora.state.co.us]

William Harris [william. harris@dora.state.co.us]
Patricia Parker ([pat.parker@dora.state.co.us]

Susan Travis [susan.travis@dora.state.co.us]

Jerry Enright [derrv.enright@dora.state.co.us]

Barbara Anders [barbara.anders@dora.state.co.us]

Larry Herold [larrv.herold@dora.state.co.us]
Judy Swinnerton [judith.swinnerton@dora.state.co.us]
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Colorado Office of Consumer Counsel

William H. Levis {william.levis@dora.state.co.us]
Gregory E. Bunker, Esq. [gregorv.bunker@state.co.us]
Cory Skluzak [coryv.skluzak@dora.state.co.us]

Frank Shafer [frank.shafer@dora.state.co.us]

Dale Hutchins [dale.butchins@state.co.us]

Chere Mitchell [chere.mitchellf@dora.state.co.us]

Intervenor Bresnan
Thorvald Nelson, Esg. [tnelson@hollandhart,com]
Karen O’'Riley [koriley@hollandhart.com]

Jerold C. Lambert, Esq. [jlamber@bresnan.com)

Alex Harris [aharris@bresnan.com]

Intervenors Chevond, Covad and/or tw telecom
[madavidson@hollandhart.com]

Mark A. Davidson, Esqg.

Robyn A. Kashiwa, Esg. [rakashiwa@Ghollandhart.com]
Maggie Smyczynski [msmyczvnski@hollandhart.com]
Judith Johnson [jajohnson@hollandhart.com]

Katherine K. Mudge [kmudgelcovad.com] :
Charles E. (Gene) Watkins [gene.watkins@cbevond.net]

Lyndall Nipps [lvndall.nipps@twtelecom.com]

Intervenor Integra Telecom '
Gregory Merz, Esq. [gregorv.merzlgpmlaw.com]
Karen L. Clauson [klclauson@integratelecom.com]

Intervenors iLOKA and/or level 3

Rogelio Pefia, Esqg. [rpena@boulderattys.com]
Gregory L. Rogers, Esqg. [greg.rogers@level3.com]
Sam V. Kumar [skumar@microtech-tel.com]

Intervenor DoD/FEA
Stephen S. Melnikoff, Esq.

[stephen.melnikoff@hgda.armyv.mil]

Harry Gildea [hglldea@snavelv~king.com]

Intervenor PAETEC/Mcleod
William Haas [William.Haas@PARTEC. com]

Intervenor Verizon
[thomas.f.dixonBverizon.com]

Thomas F. Dixon, Esq.
Deborah Kuhn, Esq. [deborah.kuhn@verizon,com]

Richard B. Severy, Esd. [richard.b.severv@verizonbusiness.com]

Intervenor Viaero
Andrew R. Newell, Esg. [andrew.newell@viaero.com]

Craig D. Joyce, Esqg. [ciovce@fwlaw.com]
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Intervenor 360 Networks

Gary Ray, Esg. [grav@360.net]

Michael Singer Nelson, Esg. [mnelson@360.net]
.Penny Stanley [pennv.stanlev@360.net]

N \/2-——/

=
Fi\low Offices\client direceory\CWA\0CI\DiscoveryDiscloauce\2010 @7 23 CHA-003.QDRequestkl.pid.wpd
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Snell &Wilmer

DENVER *

LLE )
LAW OFFICES .
~ ORANGECOUNTY
One Arizona Center .
Phoenix, AZ 85004-2202 - PHOENIX
602.382.6000 ’ SALT LAKE CITY
£02.382.6070 (Fax)
www.swlaw.com . TUCSON

e T
‘

” mie ¢} 2010 ]iJ/

Jeftrey W, Crockett
602.382.6234 ’
August 2, 2010

jerockett@swlaw.com

)
;
z

Nicholas J. Enoch (via email and hand delivery)

Jarrett J. Haskovec

Lubin & Enoch, P.C.

349 North Fourth Avenue
Phoenix, Arizona 85003

Scott J. Rubin, Bsq. (via email and first-class mail)

333 QOak Lane
Bloomsburg, Pennsylvania 17815-2036

Re:  Responses to CWA’s First Set of Data Requests to CenturyLink
Communications et al—Docket Nos. T-01051B-10-0194, T ~02811B-10-0194,

T-041904-10-0194, T-20443A4-10-0194, T-035554-10-0194 and T-039024-10-
0194

Gentlemen:

Attached are the responses of CenturyLink to CWA’s First Set of Data Requests in the

above-referenced dockets.

Very truly yours,
"~ _SNELL& WIM
J ﬁ;%ckett ’
JWC:gdb ' ‘
cc (w/o enclosures): Kevin Zarling, Esg.

Norm Curtright, Esg.
Torry Sommers




Snell & Wilmer

LLR

August 2, 2010
Page 2

cc (with enclosures): Reed Peterson, Esq.

Mark Harper

Daniel Pozefsky, Esq.
William Rigsby
Michael W. Patten, Esq.
Gregory L. Rogers
Rogelio Pena

Karen L. Clauson
Gregory Merz
William Haas

Mark DiNunzio
Maureen Scott, Esq.
Armando Fimbres -
Pamela Genung
Katherine Mudge




COMMUNICATION WORKERS OF AMERICA'S
FIRST SET OF DATA REQUESTS TO
CENTURYLINK

DOCKET NOS. T-01051B-10-0194; T-03902A-10-0194; T-02811B-10-0194; T-20443A-10-
0194; T-04190A-10-0194; T-03555A-10-0194 - ,

JULY 21, 2010

Please provide all documents submitted by or on behalf of Qwest to the U.S. Department
of Justice and the Federal Trade Commission pursuant to the requirements of the Hart-
Scott-Rodino Anti-Trust Improvements Act, as amended.

Please se¢ Qwest’s response to CWA-1.

- Response:
Prepared by: Mark Harper, Director-Regulatory Operations and Policy
CenturyLink
100 CenturyLink Drive

Monroe, LA 71203

Please provide all documents submitted by or on behalf of CenturyLink to the U.S.
Department of Justice and the Federal Trade Commission pursuant to the requirements of

the Hart-Scott-Rodino Anti-Trust Improvements Act, as amended.

Objections: CenturyLink objects to this request insofar as it is not relevant to the subject
matter of this action and is not reasonably calculated to lead to the discovery
of admissible evidence. The filings prepared by CenturyLink as required by
the HSR Act are specifically designed to provide to the Department of J ustice
and the Federal Trade Commission the information that they require to
analyze the merger on a national level addressing specific federal antitrust
issues. This is not the proper jurisdiction for such an analysis. In addition,
the information requested is highly confidential, commercially sensitive

information, the release of which would cause irreparable competitive harm
to CenturyLink.

Please provide all non-public documents which are part of the April 21, 2010 Agreement
and Plan of Merger Among Qwest Communications International Inc., CenturyTel, Inc.
and SB44 Acquisition Company, including any attachments, appendices and disclosure

letters.

Objections: CenturyLink objects to this request insofar as the information requested is
highly confidential, commercially sensitive information, the release of which

would cause irreparable competitive harm to CenturyLink.

Please provide fully enabled copies of any computer spreadsheet models, developed by or
for CenturyLink and/or Qwest, projecting the future operating and financial prospects of

the combined firms.

CenturyLink objects to this request because it is overly broad, unduly
burdensome and excessively time consuming by requesting ‘“any”
documentation related to the referenced events. CenturyLink further objects
to this request insofar as the information requested is highly confidential,

4.

Objections:




commercially sensitive information, the release of which would cause
irreparable competitive harm to CenturyLink.

To the extent not provided in the Hart-Scott-Rodino filings, please provide all materials

developed by or for CenturyTel and/or Qwest for presentation to their respective Board
of Directors and the separate Qwest transaction committee (including backup

documentation and underlying computations), and notes taken at the following meetings,
as identified in the June 4, 2010 CenturyLink S-4 filing:

o'

Mo o
;

h.

- Qwest management’s

The November 18, 2009 CenturyLink Board of Directors meeting (p. 34).

%\;Ir. Post’s January 9, 2010 communication with CenturyLink Board of Directors
. 34).

The January 19, 2010 CenturyLink Board of Directors (p. 34).

The February 17 and 18, 2010 Qwest Board of Directors meeting (p. 34).

The February 23, 2010 CenturyLink Board of Directors meeting (p. 35).

The March 15, 2010 joint special meeting of the Qwest Board of Directors and

transaction committee, including the presentations by Mr. Mueller and Lazard (p.

36).

The March 18, 2010 Qwest Board of Directors meeting, including management’s

updated presentation regarding Qwest’s long-range plan (p. 36).

The March 22, 2010 meeting of the Qwest Board of Directors transaction

committee, including the presentation b Lazard (p. 36).

The March 29, 2010 meeting between the Qwest transaction committee and

representatives of Perella Weinberg (p. 37).

The March 31, 2010 meeting of the Qwest Board of Directors and Qwest senior

management, including reports by Mr. Mueller and Qwest management (p. 37). -

The Aprl 1, 2010 meeting between the Qwest transaction committee and

representatives of Perella Weinberg, including Perella Weinberg’s report (p. 37).

The April 4, 2010 meeting between the Qwest transaction committee and

representatives of Perella Weinberg, including any Perella Weinberg report (p.

37).

The April 5, 2010 meeting of the Qwest Board of Directors, including the Perella

‘Weinberg presentation and the report that Lazard provided to the Board prior to

this meeting (p. 37-38). , _
The April 5, 2010 telephone conversation between members of the Qwest

transaction committee and Mr. Mueller (p. 38).

The April 12, 2010 meeting of the CenturyLink Board of Directors (p. 38).

The April 14 and 15, 2010 meeting of the Qwest Board of directors, including
update and Qwest’s financial advisors “detailed
presentation of the strategic rationale for the proposed combination with
CenturyLink, including potential opportunities for synergies” (p. 39).

The April 19, 2010 meeting between Patrick J. Martin (Qwest’s Jead independent
director and chairman of the transaction committee) and Mr. Post (p. 39).

The April 19, 2010 meeting of the CenturyLink Board of Directors, including
management’s detailed review of their “due diligence findings” and “various
sensitivity analyses,” CenturyLink’s financial advisors review of “the potential

impact of the transaction,” and Mr. Post’s report (p. 39).
The April 21, 2010 meeting of the CenturyLink Board of Directors, including any

reports or analyses from its senior management and its financial advisors (pp. 39-

40).
The April 21, 2010 meeting of the Qwest Board of Directors, including any

reports or analyses from its senior management and its financial advisors (p. 40).




Objections:

CenturyLink objects to this request because it is overly broad, unduly
burdensome and excessively time consuming by requesting “all”
documentation related to the referenced events. In addition, CenturyLink
objects to this request insofar as the information requested is highly
confidential, commercially sensitive information, the release of which would
cause irreparable competitive harm to CenturyLink. Finally, the substance
of the referenced meetings is accurately and fairly disclosed in the S-4 and
amended S-4 (which was filed on July 16, 2010) filings, such that risking
disclosure or misuse of this most sensitive information is not required in

order to provide the Arizona Corporation Commission (""Commission") and

CWA with full and fair information concerning the consideration of the
proposed merger.

To the extent not provided in the Hart-Scott-Rodino filings, please provide copies of all
materials developed in preparation for or exchanged at, and notes taken at the following

meetings or telephonic conversations, as described in the S-4:

a.

b.

P

m.
.

The Qwest management September 2009 “periodic review and assessment of

Qwest’s financial strategic alternatives” (p. 33).
The October 2, 2009 meeting between Glen F. Post, III and Edward A. Mueller

(p. 34).
The November 11, 2009 meeting between CenturyLink and Qwest senior

management teams (p. 34).
November and December 2009 telephone conversations between Mr. Post and

Mr. Mueller (p. 34). :
The December 20 and December 21, 2009 meetings between Mr. Post and Mr.

Mueller (p. 34). -
The (on or about) February 26, 2010 telephone conversation between Mr. Post

and Mr. Mueller (p. 35).

The March 2, 2010 discussion between Mr. Post and Mr. Mueller (p. 35).

The March 5, 2010 meeting between certain of CenturyLink’s financial advisors
and representatives of Qwest’s financial advisor, Lazard Freres (p. 35).

The March 8, 2010 communication between certain of CenturyLink’s financial
advisors and Lazard (p. 35). _

The March 8, 2010 communication between Mr. Post and Mr. Mueller (p. 35).
The “nop-public information” exchanged by CenturylLink and Qwest as

referenced by the S-4 on page 35.
The March 11, 2010 Qwest senior management presentatlon to members of

CenturyLink’s senior management (p. 35).
The March 12, 2010 telephone call from Mr. Post to Mr. Mueller (p. 35).

" The March 16, 2010 telephone conversation among Lazard, Deutsche Bank and

Morgan Stanley.
The March 23, 2010 presentation by members of Qwest senior management to

members of CenturyLink senior management and CenturyLink financial advisors
(p.37).

The March 25, 2010 discussion between Mr. Post and Mr. Mueller (. 37).

The April 1, 2010 meeting between the senior management of Qwest and
CenturyLink, 1nclud1ng CenturyLink’s presentation to Qwest management and its
financial advisors (p. 37).

The telephone calls and in-person meetings during the week of April 5, 2010
among experts for Qwest and CenturyLink to discuss various due diligence
matters (p. 38).

The April 7, 2010 discussion between Mr. Post aﬂd Mr. Miller (p. 38).

The April 8 2010 discussion between Mr. Post and Mr. Miller (p. 38).




Objections:

The April 9, 2010 discussion between Mr. Post and Mr. Miller (p. 38).
The April 12, 2010 discussion between Mr. Post and Mr. Miller (pp. 38-39).

CenturyLink objects to this request because it is overly broad, unduly
burdensome and excessively time consuming by reguesting “all”
documentation related to the referenced events. In addition, CenturyLink
objects to this request insofar as the information requested is highly
confidential, commercially sensitive information, the release of which would
cause irreparable competitive harm to CenturyLink. Finally, the substance
of the referenced meetings is accurately and fairly disclosed in the S-4 and
amended S-4 (which was filed on July 16, 2010) filings, such that risking
disclosure or misuse of this most sensitive information is not required in
order to provide the Commission and CWA with full and fair information

concerning the consideration of the proposed merger.

Regarding the “large number of systems that must be integrated, including billing,
management information, purchasing, accounting and finance, sales, payroll and benefits,

fixed asset, lease administration and regulatory compliance” (June 4, 2010 S-4, p. 16),
please provide any documents or analyses, performed by or for CenturyLink or Qwest,

that are responsive to the following:

A

h

Objections:

Response:

Prepared by:

List(s) identifying all such systems.

Discussions of the integration of such systems.

Timelines or chronologies projecting the integration of such systems.

Identifying the potential risks associated with the integration of such systems.
Comparing the system integration process associated with the CenturyTel/Embarq
transaction with the proposed CenturyLink/Qwest transaction.

The range of potential charges and expenses that CenturyLink and Qwest,
separately, expect to take prior to the closing of the proposed transaction.

The range of potential charges and expenses that CenturyLink and Qwest,
separately, expect to take prior to, or subsequent to, the closing of the proposed

transaction.

CenturyLink objects to this request because it is overly broad, unduly
burdensome and . excessively time consuming by requesting “all”

_documentation related to the referenced events.

Subject to and without waiving its objections, CenturyLink provides the
following response:

Please see CenturyLink’s response to Integra Data Requests 40, 52 and 57.
Please also see Amendment No. 1 to Form S-4 (which may be found at:

http://www.centurylinkgwestmerger.com/downloads/key-
materials/CenturyLinkInc.pdf) and Exhibit TS-2 to Mr. Todd Schafer’s

direct testimony.

Mark Harper, Director-Regulatory Operations and Policy
CenturyLink

100 CenturyLink Drive

Monroe, LA 71203

8. Regarding potential future growth by CenturyLink through acquisitions as referenced, for
example, on page 19 of the S-4 (“CenturyLink has traditionally sought growth largely
through acquisitions of properties similar to those currently operated by it.”), page 20




(“Following the merger, CenturyLink may continue to expand its operations through

additional acquisitions, [and] other strategic transactions .

..”), and page 23 (potential

“material adverse consequences” of the transaction on CenturyLink by “(iii) limiting

CenturyLink’s ability to access the capital markets . . .

to fund acquisitions or emerging

businesses, (iv) limiting the amount of free cash flow available for future operations,
acquisitions, dividends, stock repurchases or other uses...”):

a.

b.

h.

Objections:

9.

Is CenturyLink currently contemplating any additional acquisitions or strateglc
transactions? If yes, please describe,

Has CenturyLink engaged in discussions regarding any other acquisitions or
strategic transactions within the previous year? If yes, please describe.

Have CenturyLink and/or Qwest engaged in discussions with Sprint regarding any
type of strategic relationship involving Sprint’s wireless network? If yes, please
describe.

Have CenturyLink and/or Qwest engaged in discussions with Clearwire regarding
any type of strategic relationship involving the Clearwire WiMAX wireless
broadband network? If yes, please describe.

Have CenturyLink and/or Qwest engaged in discussions with T-Mobile or its
parent regarding any type of strategic relationship involving the T-Mobile’s
wireless network? If yes, please describe.

Have CenturyLink and/or Qwest engaged in discussions with any other wireless
provider regarding any type of strategic relationship? If yes, please describe.
Have CenturyLink and/or Qwest engaged in discussions with Harbinger Capital
regarding its reported efforts to enter into strategic relationships for the creation of
a new 4th generation wireless broadband network? If yes, please describe.

Have CenturyLink and/or Qwest engaged in discussions with any cable
communications provider regarding any type of strategic relationship? If yes,
please describe.

Have CenturyLink and/or Qwest engaged in discussions with any satellite
communications provider regarding any type of strategic relationship? If yes,

please describe.

CenturyLink objects to this request insofar as it is not relevant to the subject
matter of this action and is not reasonably calculated to lead to the discovery
of admissible evidence. The scope of this proceeding is to establish whether
the merger of the CenturyLink and Qwest parent companies meets the
requirements of the Arizona Corporation Commission’s Affiliated Interests
Rules. Specific information regarding CenturyLink’s future acquisition
plans is not relevant to this analysis. Neither is information regarding other
transactions that were or could have been contemplated or discussed by
either Qwest or CenturyLink. The scope of this proceeding is limited to
examining whether this transaction meets the Arizona requirements, not
whether other transactions might also meet those requirements. In addition,
the iuformation requested is highly confidential, commercially sensitive
information, the release of which would cause irreparable harm to

CenturyLink.

Regarding the “KPNQwest litigation” referenced on page 22 of the S-4, please provide
copies of all non-privileged documents provided by Qwest or its attorneys or advisors to

CenturyLink or its attorneys or advisors.

Objections:

CenturyLink objects that this request is overbroad and burdensome, in that
it would require CenturyLink te sort through numerous documents in order
to determine which are not privileged. CenturyLink further objects that the




rrelevant to any issue that is properly

a Corporation Commission. Subject to
that it will provide

request seeks documents that are I
within the jurisdiction of the Arizon
and without waiving these objections, CenturyLink states

the following documents:

Subject to and without waiving these objections, CenturyLink states that it

Response:
will provide the following documents:

missing the lawsuit styled Meijer v.
al, Inc., filed in the U.S. District
Please see Attachments CWA-9.1

1. The Complaint and the Order dis
Qwest Communications Internation
Court for the District of Colorado.

and 9.2.

2. The Third Amended Complaint and the opinion of the Arizona Court
of Appeals affirming the dismissal of the lawsuit styled Grand v.
Nacchio, et al., filed in the Superior Court of Pima County, Arizona.

Please see Attachments CWA-9.3 and 9.4.

The Summons and Complaint in the matter of Cargﬂl Financial
Markets, P.L.C. et al. v. KPN, B.V,, et al. pending in the Amsterdam
District Court. Please see Attachments CWA-9.5 and 9.6.

Mark Harper, Director-Regulatory Operations and Policy
CenturyLink

100 CenturyLink Drive

Monroe, LA 71203

Prepared by:

10.  Regarding the reference on page 22 of the S-4 to counterparties with “Certain significant
agreements with Qwest [who] may exercise contractual rights to terminate such

agreements following the merger,” please provide a list describing all such “significant

agreements.”

Response:  Please see Qwest’s response to CWA-10.

Prepared by: Mark Harper, Director-Regulatory Operations and Policy
CenturyLink :
100 CenturyLink Drive
Monroe, LA 71203

Please identify the members of the Qwest Board of Directors transaction committee as

11.
~ described on page 34 of the S-4.

Response:  Please see Qwest’s response to CWA-11.
Prepared by: Mark Harper, Director-Regulatory Operations and Policy
- CenturyLink oo
100 CenturyLink Drive
Monroe, LA 71203

the due diligence lists exchanged by Qwest and CenturyLink

12.  Please provide copies of
18, 2010 Qwest Board of Directors meeting (S4, p. 36).

and described at the March




Objecfion: CenturyLink objects to this request insofar as the information requested is
highly confidential, commercially sensitive information, the release of which

would cause irreparable competitive harm to CenturyLink.

13.  Please provide details of the “virtual data” rooms set up by Qwest and CenturyLink,

including a list of documents and links (S-4, p. 37).

Objections: CenturyLink objects to this request insofar as the information requested is
highly confidential, commercially sensitive information, the release of which

would cause irreparable competitive harm to CenturyLink.

CenturyLink

further objects to this request because it would be unduly burdensome to

provide all the details of the virtual data rooms.

14, The CenturyLink S-4, at pages 93 and 94, presents summaries of internal financial
forecasts prepared by CenturyLink management separately for CenturyLink and Qwest
on a standalone basts, for the years 2010 through 2015. To the extent not previously
furnished, please provide full copies of the spreadsheet models, analyses and backup

documents and calculations for these forecasts.

Objections;

Please see the objections to CWA-4, which are fully incorporated herein.

15.  The CenturyLink S-4, at page 95, presents a summary of an internal financial forecast
prepared by Qwest management for Qwest on a standalone basis, for the years 2010
through 2013. To the extent not previously furnished, please provide full copies of the
spreadsheet models, analyses and backup documents and calculations for these forecasts.

Response:  Please see Qwest’s response to CWA-15.

Prepared by: Mark Har per, Dlrector-Reoulatorv Operations and Policy
CenturyLink
100 CenturyLink Drive
Monroe, LA 71203

16.  To the extent not previously furnished, please provide full copies of the “consensus of the
projections for Qwest prepared by research analysts that cover Qwest and other

companies in the Telecommunications industry” (S-4, p. 95).

Response:  Please see Qwest’s response to CWA-16.

Prepared by: Mark Harper, Director-Regulatory Operatxons and Pohcy
CenturyLink
100 CenturyLink Drive
Monroe, LA 71203

17.  On page 103 of the CenturyLink S-4, reference is made to a Qwest agreement “to take all

| necessary action to redeem all its outstanding convertible notes at a redemption price in
cash equal to 100% of the principal amount of such notes on November 20, 2010, and to

exercise its right to pay cash in lieu of shares of Qwest common stock if any holder

exercises its conversion rights with respect to the convertible notes, which rights will

become exercisable following delivery of the notice of redemption by Qwest.”

certain assumptions, the S-4 states that Qwest could be “required to pay holders of the
notes an aggregate amount of cash equal to approximately $1.329 billion if all such

holders exercised their conversion rights.”




. Please provide an explanation of how Qwest plans to fund this redemption.

b. What impact will this redemption, and the actions required to fund it, have on
Qwest’s outstanding debt, leverage ratios and other key financial measures?

How will this redemption impact the pro forma combined companies’ outstanding

debt, leverage ratio and other key financial measures?

Response:  Please see Qwest’s response to CWA-17.
Prepared by: Mark Harper, Director-Regulatory Operations and Policy
CenturyLink ~

100 CenturyLink Drive

Monroe, LA 71203

Piease provide copies of Applicants’ responses to the data and document requests -

18.
propounded any other party in the above-mentioned dockets.

Response:  To the extent not otherwise objectionable, Qwest and CenturyLink will
provide CWA with responses to other parties’ data request as they are
served but reserves the right to object to providing individual responses to
CWA. If there is an objection to an individual response, CWA will be

notified of any such objection. Please see Qwest response to CWA-18,

Mark Harper, Director-Regulatory Operations and Policy
CenturyLink

100 CenturyLink Drive

Monroe, LA 71203

The CenturyLink S-4 at page 24 states: “the amount of dividends that CenturyLink may
distribute to its shareholders is subject to restrictions under Louisiana law and is limited
by restricted payment and leverage covenants in CenturyLink’s c¢redit facilities and,
potentially, the terms of any future indebtedness that CenturyLink may incur...”

Prepared by:

19.

Please identify and explain the restrictions under Louisiana law referenced in this

a.
statement.

b. Please identify the restricted payment and leverage covenants contained in
CenturyLink’s credit facilities.

c. Are there any similar restrictions on dividends for Qwest, either stemming from

state law or from credit facility covenants. If yes, please describe.

Objections: CenturyLink objects to this request to the extent it calls for a legal conclusion
or seeks a legal opinion. CWA should seel independent counsel with respect

to legal questions.

Subject to and without waiving its objections, CenturyLink provides the
following response: *

a) Pursuant to Louisiana Revised Statute 12:63, the board of directors of
a corporation may declare, and the corporation may pay, dividends in
cash, property or its own shares out of surplus, except (1) when the
corporation is insolvent or would be made insolvent as a result of
paying such dividend, or (2) when the declaration or payment of the
dividend would be contrary to any restrictions contained in the

corporation's articles of incorporation.

~ Response:




If the corporation has no surplus available for dividends, it may pay
dividends out of its net profits for the then current or the preceding
fiscal year or both; except that no dividend may be paid (1) at a time
when the corporation's assets are exceeded by its liabilities, or (2)
which would reduce the assets below the liabilities.

b) The legacy CenturyTel credit facility restricts payment of dividends
when an event of default has occurred and is continuing or would
result from payment of such dividend. The leverage ratios associated
with the CenturyTel credit facility limits Debt to EBITDA to 4.00:1.00

times on a CenturyLink consolidated basis.

The legacy Embarq credit facility restricts dividend payments made
‘by Embarq Corporation when an event of default has occurred and is
continuing or would result from payment of such dividend. The
leverage ratios associated with the Embarq facility limits Debt to

EBITDA to 3.25:1.00 times on an Embarq Corporation consolidated -

basis.

c) Please see Qwest’s response to CWA-19(c).

Prepared by: Mark Harper, Director-Regulatory Operations and Policy

20.

CenturyLink
100 CenturyLink Drive
Monroe, LA 71203

The CenturyLink S-4 at page 24 states: “the amount of dividends that CenturyLink’s
subsidiaries may distribute to CenturyLink is subject to restrictions imposed by state law,

restrictions that may be imposed by state regulators in connection with obtaining
necessary approvals for the merger, and restrictions imposed by the terms of credit
facilities applicable to certain subsidiaries and, potentially, the terms of any future

indebtedness that these subsidiaries may incur.”

a.
b.

C.
Objections:

Response:

Please identify and explain the restrictions under state law or regulation

referenced in this statement.
Please identify any restrictions on dividend payments by subsidiaries contained in

CenturyLink’s credit facilities.
Are there any similar restrictions on dividends for Qwest, either stemming from

state law, regulatory action, or from credit facility covenants. If yes, please
describe. ) .

-CenturyLink obj ects to this request to the extent it calls for a legal conclusion

or seeks a legal opinion. CWA should seek independent counsel with respect
to legal questions.

Subject to and without waiving its objections, CenturyLink provides the
following response:

a) Most states have dividend statutes that impose similar restrictions to
those imposed by Louisiana Revised Statute 12:63. Accordingly, in
most cases, a subsidiary of CenturyLink, regardless of where it was
organized, would face restrictions like the restrictions imposed under
Louisiana law as discussed in response to CWA-19(a) above. Also,




some State Public Service Commissions have the discretion to impose
restrictions on dividend distributions under certain conditions.

b) There are no subsidiary dividend restrictions associated with the
credit facilities mentioned in response to CWA-19(b) other than the
one listed where Embarg Corporation could not distribute a dividend
in the event of default in the legacy Embarq credit facility.

c) Please see Qwest’.sv response to CWA-20(c).

Prepared by: Mark Harper, Director-Regulatory Operations and Policy

21.

CenturyLink
100 CenturyLink Drive
Monroe; LA 71203

Please proVide all materials relating to the interactions among Qwest and Companies A
and B prior to the April 21 agreement (as described on page 34 and elsewhere in the S-4),

to the extent not previously provided.

Response: Please see Qwest’s response to CWA-21.

Prepared by: Mark Harper, Director-Regulatory Operations and Policy

22.

Objections: To the extent this request applies to ma

" a Please provide any documents,

CenturyLink
100 CenturyLink Drive
Monroe, LA 71203

» cited under the CenturyLink Board of
enturyLink S-4 at page 41 lists as one of the
“significant strategic opportunities” provided by the proposed merger could be “the
continued expansion of CenturyLink’s footprint and network capacity, as the combined
company is expected to have operations in 37 states with approximately seventeen
million access lines, five million broadband customers and 180,000 miles of fiber optic

networks, giving the combined company greater scale and reach...” -

Regarding the “Strategic Considerations
Directors’ “Reasons for the Merger,” the C

analyses, models or notes not alréady furnished,

regarding the potential expansion of CenturyLink’s footprint and network

capacity.

b. Please describe separately, and in detail, CenturyLink's and Qwest's access line,
broadband, and fiber optic network assets.

C. Please identify and describe the portion of the 180,000 miles of fiber optic
networks the combined companies will have which are attributable to Qwest and
which to Century Link.

d. Please identify and describe in detail all specific instances where a CenturyLink

 affiliate and a Qwest affiliate compete.

tters other than Arizona intrastate
the jurisdiction of the Commission, CenturyLink
as irrelevant, overly broad, unduly burdensome and
not reasonably calculated to lead to the discovery of admissible evidence. In
addition, CenturyLink objects to this request because it is overly broad,
unduly burdensome and excessively time consuming by requesting “any”
documentation related to the referenced events. CenturyLink further objects
to this request because it is vague, ambiguous, overly broad and imprecise in

operations subject to
objects to such request

10




Response:

that is uses terms that are subject to multiple interpretations, but are not

properly defined or explained for the purposes of these requests.

Subject to and without waiving its objections, CenturyLink responds as

follows:

a) Please see Exhibit KIVI-1 attached to the Direct Testimony of Kristin
McMillan.

As of March 31, 2010, CenturyLink’s ILECs had approximately 6.9
-million access lines with 2.3 million high speed internet customers in

33 states.

c) CenturyLink’s fiber optic network amounts to approximately 87,000
miles. Please see Qwest’s response to this request for the Qwest

mileage.

b)

d) Please see the response to Integra 10.

Prepared by: Mark Harper, Director-Regulatory Operations and Policy

23.

Objection:

24,

CenturyLink
100 CenturyLink Drive
Monroe, LA 71203 !

Regarding the “Strategic Cousiderations” cited under the CenturyLink Board of
Directors’ “Reasons for the Merger,” the CenturyLink S-4 at page 41 lists as one of the
“significant strategic opportunities” provided by the proposed merger could be “the
diversification into additional markets and product offerings, including greater presence
in urban areas, reduced exposure to regulated revenue sources, and significantly
expanded opportunities to market products and services to business, wholesale and

government custorners;”

nalyses, models or notes not already furnished,

a, Please provide any docurments, &
s and for

regarding the potential expansion of CenturyLink into additional market

other product offerings. v
b. Please provide any documents, analyses, models or notes not already furnished,

regarding the reduction in reliance on regul ated revenue sources.

To the extent this request applies to matters other than Arizona intrastate
ations subject to the jurisdiction of the Commissiom, CenturyLink
uch request as irrelevant, overly broad, unduly burdensome and
not reasonably calculated to lead to the discovery of admissible evidence. In
addition, CenturyLink objects to this request because it is overly broad,
unduly burdensome and excessively time consuming by requesting “any”
documentation related to the referenced events. In addition, CenturyLink

oper
objects to s

objects to this request insofar as the information requested is highly

confidential, commercially sensitive information, the release of which would
cause irreparable competitive harm to CenturyLink.

Regarding the “Strategic Considerations” cited under the CenturyLink Board of
Directors’ “Reasons for the Merger,” the CenturyLink S-4 at page 41 lists as one of the
“the significantly greater scale and scope of the combined company’s operations, which
will better enable it to pursue new transactions and technologies, to take advantage of
additional growth opportunities, including in the areas of IPTV and video, wireless

11




telephony and data hosting, and to pursue a broader range of potential strategic and
acquisition opportunities;”

s, analyses, models or notes not already furnished,
ficantly greater scale on CenturyLink’s ability to
d pursue a broader range of potential

a. Please provide any document
regarding the impact of signi
pursue new transactions and technologies an
strategic and acquisition opportunities.

atters other than Arizona intrastate

Objection:  To the extent this request applies to m
rvisdiction of the Commission, CenturyLink

25,

Objections:

26.

operations subject to the ju
objects to such request as irrel
not reasonably calculated to lea
addition, CenturyLink objects

evant, overly broad, unduly burdensome and
d to the discovery of admissible evidence. In
to this request because it is overly broad,
unduly burdensome and excessively time consuming by requesting “any”
documentation related to the referenced events. In addition, CenturyLink
objects to this request insofar as the information requested is highly
confidential, commercially sensitive information, the release of which would
cause irreparable competitive harm to CenturyLink.

Regarding the “Strategic Considerations” cited under the CenturyLink Board of
Directors’ “Reasons for the Merger,” the CenturyLink S-4 at page 41 lists as one of the
“significant strategic opportunities™ provided by the proposed merger could be “the
expectation that the combined company will have a strong financial profile, with
unadjusted pro forma 2009 revenues of $19.8 billion and free cash flow of $3.4 billion,
anticipated positive impacts on CenturyLink’s free cash flow per share upon the closing
of the proposed merger (exclusive of integration costs), a sound capital structure, and an
improved payout ratio with no anticipated change in CenturyLink’s policy of returning

significant dividends to shareholders...”

ocuments, analyses, models or notes not already furnished,

regarding the projected free cash flow of the combined companies and why that
obviates any anticipation of a change In CenturyLink’s policy of returning
significant dividends to shareholders. :
b. Has CenturyLink evaluated the circumstances under which a reduction in
- dividends might be indicated? If yes, please explain.
c. Has CenturyLink performed any sensitivity analyses of the projected performance
h performance could impact the sustainability

of the combined companies as suc
of CenturyLink’s dividend policy? If yes, please explain and please provide

copies of any such analyses.

a. Please provide any d

CenturyLink objects to this request insofar as it is not relevant to the subject

matter of this action and is not reasonably calculated to lead to the discovery
of admissible evidence. The scope of this proceeding is to establish whether
the merger of the CenturyLink and Qwest parent companies meets the
requirements of the Arizona Corporation Commission’s Affiliated Interests
Rules. Specific information regarding CenturyLink’s future dividends is not
relevant to this analysis. In addition, the information requested is highly
confidential, commercially sensitive information,
cause irreparable harm to CenturyLink.

Regarding the “Strategic Considerations” cited under the CenturyLink Board of
Directors’ “Reasons for the Merger,” the CenturyLink S-4 at page 41 lists “the

expectation that the combined company will achieve approximately $625 million in

armual cost savings in operating and capital expenditures within three to five years of the

12

the release of which would




closing, coming from, among other things, network and operational efficiencies,
leveraging combined purchasing power, consolidating administrative activities, sharing

support infrastructure and implementation of best practices.”

a,

b.

Objections:

Response:

Please provide any documents, analyses, models or notes not already furnished,
regarding the projected $625 million in annual cost savings (synergies).

Please document, in detail, the sources of synergy savings that CenturyLink has
already achieved in its transaction with Embarg, as well as projections for
additional synergies that it expects to achieve in the future in connection with that

transaction. ‘ ‘
Will the proposed Qwest transaction have any impact — positive or negative — on

the achievement of synergies in the Embarq transaction? If yes, please explain.
Has CenturyLink performed any analyses comparing its actual or projected
synergy savings in associated with the Embarq transaction and those it projects to
obtain in the Qwest transaction? If yes, please provide all such analyses.

Please provide any documents, analyses, models or notes not already furnished,
regarding any plans for sharing support infrastructure and the synergies that might
generate.

Please provide any documents, analyses, models or notes not already furnished,
regarding any plans for consolidating administrative activities, including the
specific administrative activities and the plans for consclidation of each activity.
Will the efficiencies, consolidations and support infrastructure sharing result in
office or facilities closings, personnel layoffs, personnel transfers, and/or other
relocations? If so, please provide all documents relating to such closings, layoffs,
transfers, and/or relocations.

Please provide all documents relating to office or facilities closings, personnel
layoffs, personnel transfers, and/or other relocations specifically as they affect

Arizona.

CenturyLink objects to this request because it is overly broad, unduly
burdensome and excessively time consuming to the extent that it requests
“all” or “any documentation related to the referenced events.

Subject to and without waiving its objections, CenturyLink provides the
following responses.

a) Please see the response to Integra 52(a).

" b) The information requested which shows the actual synergies

associated with the CenturyTel-Embarq transaction for the nine
months ending March 31, 2010 is confidential and will be provided
when an appropriate protective agreement has been issued and
executed. The annual run rate based on actual synergies realized for
the month of March 2010 is $270 million. The estimated operating
expense savings was $300 million at announcement of the
CenturyTel~Embarq transaction, and was increased to $375 million
after closing. Based on CenturyLink’s realization rate through
"March 31, 2010, CenturyLink currently expects to exit 2010 with a
run rate of over $300 million and to achieve the total run rate

synergies by the second half of 2011.

c) No, the proposed Qwest tramsaction is not expected to have any
impact on the achievement of synergies from the Embarq transaction.

13




Prepared by:

It is expected that the Embarq integration will be largely completed
by the time the CenturyLink/Qwest merger closes.

d) No, CenturyLink has not performed an analysis comparing synergy
savings from the Embarq transaction with synergy savings it expects

from the Qwest transaction.
e) No additional documents are available.”

1) No additional documents are available.

) Most of the efficiencies that will arise from the combined company
will come froem corporate function. Integration planning is in the
early stages and no decisions have been made at this time.

h)  Please see the response to CWA-26(g).

Mark Harper, Director-Regulatory Operations and Policy
CenturyLink

100 CenturyLink Drive

Monroe, LA 71203

27.  Regarding the factors “weighing negatively against the proposed merger,” cited under the
CenturyLink Board of Directors’ “Reasons for the Merger,” the CenturyLink S-4 at page
42 lists as one of the negative factors “the challenges inherent in the combination of two
businesses of the size and scope of CenturyLink and Qwest and the cultures of each
business, including the risk that integration costs may be greater than anticipated, that it
may be difficult to retain key employees, and that management’s attention might be
diverted for an extended period of time, particularly in light of CenturyLink’s ongoing
integration efforts with respect to the July 2009 acquisition of Embarq Corporation;”

i,

Please provide any documents, analyses, mode_ls or notes not already furnished,
regarding the potential challenges inherent in a combination of two businesses of
this size and the potential impact of such efforts on the ongoing integration efforts

- with respect to the Embarg transaction.

Objections:

Response:

CenturyLink objects to this request because it is vague, ambiguous, overly
broad and imprecise in that it uses terms that are subject to multiple
interpretations, but are not properly defined or explained for the purposes of
these requests. In addition, CenturyLink objects to this request because it is
overly broad, unduly burdemsome and excessively time consuming be
requesting “any” documentation related io the referenced events.

Subject to and without waiving its objections, CenturyLink responds as

follows: :

Information regarding the chalienges that the combined company will face -
can be found in joint proxy statement-prospectus filed with the Securities
and Exchange Commission and declared effective July 19, 2010, which can

be found at:

‘http://Www.sec.gov/Archives/edgar/data/l 8926/000095012310066042/y84818a

Isvdza.htm

14




Additional information can be found in CenturyLink’s first quarter earnings

call announcement (which can be found at
http://ir.centurylink.com/phoenix.zhtmi?c=1 12635&p=11 ol-
newsArticlePrint&ID=1422603 &highlight) and in CenturyLink’s 10K for

2009
(http://www.sec.gov/Archives/edgar/data/18926/00000189261 0000004/form10

k.htm) and first quarter 2010 10—Q
(http://www.sec.gov/Archives/edgar/data/18926/000001892610000013/file10q.

htm.

Prepared by: Mark Harper, Director-Regulatory Operatlons and Policy

28.

CenturyLink
100 CenturyLink Drive
Monroe, LA 71203

Regarding the factors “weighing negatively against the proposed merger,” cited under the
CenturyLink Board of Directors’ “Reasons for the Merger,” the CenturyLink S-4 at page
42 lists as one of the negative factors “the increased leverage of the combined company
and obligations under existing pension plans, which, while believed to be appropriate for
a company with the expected earnings profile of the combined company, could reduce
CenturyLink’s credit ratings, limit access to credit markets or make such access more
expensive and reduce CenturyLink’s operational and strategic flexibility;”

Please provide any documents, analyses, models or notes not already furnished,
regarding the potential negative impact of an increase in CenturyLink’s leverage
and any specific examples how that could reduce CenturyLink’s operational and

strategic flexibility.

a.

CenturyLink objects to this request because it is vague; ambiguous, overly

Objections:
broad and imprecise in that it uses terms that are subject to multiple

Response:

interpretations, but are not properly defined or explained for the purposes of
these requests. In addition, CenturyLink objects to this request because it is
overly broad, unduly burdemsome and excessively time consuming be
requesting “any” documentation related io the referenced events.

‘Subject to and without waiving lts objections, CenturyLink responds as
follows:

Please see the reports issued from the bond rating agencies immediately after
the announcement of the merger. Those reports are included as Attachments

to CenturyLink’s response to STF 2.13.

Prepared by: Mark Harper, Director-Regulatory Operations and Pohcy

29.

CenturyLink
100 CenturyLink Drive
Monroe, LA 71203

Regarding the factors “weighing negatively against the proposed merger,” cited under the
CenturyLink Board of Directors’ “Reasons for the Merger,” the CenturyLink S-4 at page
42 lists as one of the negative factors “the risks associated with increasing CenturyLink’s
exposure to lower margin products and services and to higher rates of access line losses;”

Please provide any documents, analyses, models or notes not already furnished,

a.
regarding the specific products and services associated with lower margins, as

15




Objections:

Prepared by:

well as factors underlying such lower margins as well as potential higher rates of
access line losses.

CenturyLink objects to this request because it is overly broad, unduly
burdensome and excessively time conmsuming by requesting “any”
documentation related to the referenced events. CenturyLink further objects
to this request insofar as the information requested is highly confidential,

.commercially sensitive information, the release of which would cause

irreparable competitive harm to CenturyLink.

Mark Harper, Director-Regulatory Operations and Policy
CenturyLink

100 CenturyLink Drive

Monroe, LA 71203

30.  Referring to the statements on page 104 of the S-4 regarding the eligibility of current
Qwest employees to participate in certain CenturyLink benefit plans, under what
circumstances would a Qwest employee become eligible to pammpate in a CenturyLink

plan rather than an existing Qwest plan?

Response:

Prepafed by:

31

a.

Objections:

The S-4 states: for purposes of determining eligibility (other than for early
retirement programs), level of benefits (other than benefit accruals and early
retirement subsidies under a defined benefit plan) and vesting under
CenturyLink employee benefit plans in which such employees become
eligible to participate, [CenturyLink will] treat service recognized by Qwest

prior to consummation of the merger as service with CenturyLink, except -
that (1) the date of initial participation of such employees in CenturyLink
benefit plans will be no earlier than the date of consummation of the merger
and (2) CenturyLink need not recognize such service if (i) the CenturyLink
benefit plan would nof recognize such service for similarly situated
CenturyLink employees or (ii) recognition of such service would result in any

duplication of benefits.

Generally Qwest employees will remain in the Qwest benefit plans until those
plan can be legally merged or amended post merger.

Mark Harper, Director-Regulatory Operations and Policy
CenturyLink

100 CenturyLink Drive ’
Monroe, LA 71203

How many regions does CenturyLink intend to divide Qwest into as part of its “highly
localized”/ “Go To Market” model? A

If CenturyLink has yet to make this determination, please identify the
individual(s) and/or working groups or committees who will be responsible for -
this area. Please provide all notes, minutes, agenda, analyses and other relevant

documents which have been produced to-date.

CenturyLink objects to this request insofar as the information requested is
highly confidential, commercially sensitive information, the release of which
would cause irreparable competitive harm to CenturyLink.

16




Response:  Subject to and without waiving its objections, CenturyLink states that no
decisions have been made regarding the number of regions that it will have

post-merger. Please also see the response to CWA-38.

Prepared by: Mark Harper, Director-Regulatory Operations and Policy
‘ CenturyLink
100 CenturyLink Drive
Monroe, LA 71203

32,  How many “market clusters” does CenturyLink intend to divide Qwest into as part of its

within Arizona?

If CenturyLink has yet to make this determination, please identify the
individual(s) and/or working groups or committees who will be responsible for
this area, Please provide all notes, minutes, agenda, analyses and other relevant

documents which have been produced to-date.

a.

Objection: CenturyLink objects to this request insofar as the information requested is
highly confidential, commercially sensitive information, the release of which

would cause irreparable competitive harm to CenturyLink.

" Response: Subject to and without waiving its objections, CenturyLink states that no
decisions have been made regarding the number of market clusters that it will

have post-merger. Please also see the response to CWA-38.

Prepared by: Mark Harper, Director-Regulatory Operations and Policy

CenturyLink .
100 CenturyLink Drive
Monroe, LA 71203

Please identify and describe in detail which CenturyLink and which Qwest systems (OSS
and other) CenturyLink will utilize in existing Qwest service areas subsequent to the

closing of this transaction,
If CenturyLink has yst to make this determination, please identify the

individual(s) and/or working groups or committees who will be responsible for
this area. Please provide all notes, minutes, agenda, analyses and other relevant

documents which have been produced to-date.

33.

a.

Response:  Upon merger closing, CenturyLink does not anticipate any immediate
changes to the systems (OSS and other) that will be utilized in existing Qwest
service areas. Integration planning is in the early stages and no decisions
have been made at this time. However, because the transaction results in the
entirety of Qwest, including operations and systems, merging into and
operating as a subsidiary of CenturyLink, it will allow a disciplined
approach to reviewing the systems and practices of the two companies and
will allow integration decisions to proceed in an orderly and disciplined

manner.

Mark Harper, Dlrector-Regulatory Operations and Policy
CenturyLink

100 CenturyLink Drive

Monroe, LA 71203

Prepared bv:
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34.

Prepared by:

35.

Please identify and describe in detail which CenturyLink and which Qwest systems (OSS
and other) CenturyLink will utilize in existing CenturyLmk service areas subsequent to

the closing of this transaction, -
If CenturyLink has yet to make this determination, please identify the

individual(s) and/or working groups or committees who will be responsible for
this area. Please provide all notes, minutes, agenda, analyses and other relevant

documents which have been produced to-date.

a.

Upon merger closing, CenturyLink does not anticipate any immediate

" Response:
changes to the systems (OSS and other) that will be utilized in existing

CenturyLink service areas, Integration planning is in the early stages and no
decisions have been made at this time, However, because the transaction
results in the entirety of Qwest, including operations and systems, merging
into and operating as a subsidiary of CenturyLink, it will allow a disciplined
approach to reviewing the systems and practices of the two companies and
will allow integration decisions to proceed in an orderly and disciplined

manner.

Mark Harper, Director-Regulatory Operations and Policy
CenturyLink

100 CenturyLink Drive

Monroe, LA 71203

CenturyTel paid approximately $149 million in 2008 to acquire 69 licenses in the FCC
700 MHZ wireless spectrum auction. According to CenturyTel's February 27, 2009 10K
(p. 12), the "700 MHZ spectrum is not expected to be cleared for usage until mid-2009.
We are still in the planning stages regarding the use of this spectrum, However, based on
our preliminary analysis, we are considering developing wireless voice and data service
capabilities based on equipment using LTE (Long-Term Evolution) technology. Given
that this equipment is not expected to be commercially available until 2010, we do not
expect our deployment to result in any material impact on our capital and operating

budgets in 2009."

a. Has CenturyLink determined how, when and where it will deploy wireless, voice
and data services? Ifyes, please elaborate. Ifno, please explain.
b. Please provide any documents that exist relating to the "planning stages

referenced in the 10K.

CenturyLink objects to this request insofar as it is not relevant to the subject

Objections:
matter of this action and is not reasonably calculated to lead to the discovery

of admissible evidence. The scope of this proceeding is to establish whether

the merger of the CenturyLink and Qwest parent companies meets the
requirements of the Arizona Corporation Commission’s Affiliated Interests
Rules. Specific information regarding CenturyLink’s use of its 700 MHz
spectrum is not within the jurisdiction of the Commission and is not relevant
to this analysis. In addition, the information requested is highly confidential,
commercially sensitive information, the release of which would cause

irreparable harm to CenturyLink.

18




e an unredacted version of the Qwest and CenturyLink Application for

36.  Please provid
ansfer Control, filed with the Federal Communications Commission on

Consent to Tr
May 10, 2010.

Objections: CenturyLink objects to this request because it seeks the disclosure of highly
sensitive trade secret information made confidential in the referenced FCC
proceedings. The information is subject to more restrictions on access,
disclosure and use than are present in the protective order in this proceeding,

even for highly confidential information.

Response:  CenturyLink is willing to discuss with CWA a confidentiality agreement for
the requested information that contains 